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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 



FEDERAL DEPOSIT INSURANCE 
CORPORATION, in its Capacity as 
Receiver for NextBank, N.A., 



Plaintiff, 



V. 



THE BANK OF NEW YORK, as Indenture 
Trustee of the NextCard Credit Card Master 
Note Trust, 

Defendant, 



Case No. 06-CV-1975-ESH 



Hon. Ellen Segal Huvelle 



DECLARATION OF SCOTT H. CHRISTENSEN IN SUPPORT OF 
THE FDIC RECEIVER'S EMERGENCY MOTION TO STAY RELATED CASES 

I, Scott H. Christensen, hereby declare as follows: 

1 . I am an attorney admitted to practice before this Court. I am an associate 
of the firm Hughes Hubbard & Reed LLP, attomeys representing Plaintiff Federal Deposit 
Insurance Corporation, in its Capacity as Receiver for NextBank, N.A. (the "FDIC Receiver") in 
this civil action. I have personal knowledge of the information contained in this Declaration and, 
if called as a witness, could and would competently testify thereto. 

2. Attached hereto as Exhibit 1 is a true and correct copy of the Answer of 
First Millennium, Inc. and Millennium Partners, L.P. to the Interpleader Complaint, with 
attachments, filed in the Supreme Court of the State of New York, County of New York in Bank 
of New Yorkv. First Millennium, Inc., No. 650234/2006 (N.Y. Sup. Ct.). 

3. Attached hereto as Exhibit 2 is a true and correct copy of the Notice of 
Motion for Summary Judgment, the Memorandum of Law in Support of Motion for Summary 



Case 1 :06-cv-01975-ESH Document 9 Filed 1 1/30/2006 Page 2 of 3 



Judgment, and the Affidavit in Support of Motion for Summary Judgment of Interpleader 
Defendants First Millennium, Inc. and Millennium Partners, L.P., with attachments, filed in the 
Supreme Court of the State of New York, County of New York in Bank of New York v. First 
Millennium, Ina, No. 650234/2006 (N.Y. Sup. Ct.). 

I declare under penalty of perjury that the foregoing is true and correct and that 



this Declaration was executed at Washington, D.C. on Nov 





H. Christensen 
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CERTIFICATE OF SERVICE 

The undersigned hereby certifies that, on November 30, 2006, true and accurate 

copies of foregoing Declaration of Scott H. Christensen in Support of the FDIC Receiver's 
Emergency Motion to Stay Related Cases were served by mail upon: 



John L. Douglas 

H. Stephen Harris, Jr. 

Alston & Bird LLP 

One Atlantic Center 

1201 West Peachtree Street 

Atlanta, Georgia 30309-3424 



Paul F. Brinkman 

Alston & Bird LLP 

601 Pennsylvania Avenue, N.W. 

North Building, 10th Floor 

Washington, D.C. 20004-2601 



The undersigned further certifies that true an accurate copies of this document, without 
attachments, were sent by electronic mail to counsel listed above and to Noteholders' counsel 



Michael J. Edelman 

Vedder Price, Kaufinan & Kammholz, P.C. 

805 Third Avenue 

New York, New York 10022 




'.. Chnstensen 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 



THE BANK OF NEW YORK, in its capacity as 
Indenture Trustee of the NextCard Credit Card Master 
Note Trust, 

Interpleader Plaintiff, 
-against- 

FIRST MILLENNIUM, INC., MILLENNIUM 
PARTNERS, L.P, RMK ADVANTAGE FUND, and 
FEDERAL DEPOSIT INSURANCE 
CORPORATION, 

Interpleader Defendants. 



Index No. 650234/2006 



ANSWER OF FIRST MILLENNroM, 
INC. AND MILLENNIUM 
PARTNERS, L.P. TO THE 
INTERPLEADER COMPLAINT 



Interpleader Defendants First Millennium, Inc. and Millennium Partners, L.P. 
(together, "Millennium") by their attorneys, Vedder, Price, Kaufman & Kanraiholz, P.C., as and 
for their Answer to the hiterpleader Complaint (the "Complaint") of hiterpleader Plaintiff The 
Bank of New York, in its capacity as hidenture Trustee (in such capacity, the "Indenture 
Trustee"), state as follows: 

1. Paragraph 1 of the Complaint alleges conclusions of law to which no response is 
required. To the extent that a response is deemed to be required. Millennium denies the 
allegations contained in paragraph 1 of the Complaint, except admits that the Indenture Trustee 
serves as the Indenture Trustee under the Master hidenture dated as of December 11, 2000 (as 
amended and supplemented, the "Indenture"), between NextCard Credit Card Master Note Trust, 
as issuer (the "Issuer"), and Indenture Trustee, and admits that the Indenture Trustee, in its 
capacity as indenture trustee, holds certain assets (the "Collateral") of Issuer. 
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2. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations cx)ntained in paragraph 2 of the Complaint, except admits that the 
Indenture Trustee is the Indenture Trustee under the Indenture. 

3. Millennium admits the allegations contained in paragraph 3 of the Complaint. 

4. Millennium admits the allegations contained in paragraph 4 of the Complaint. 

5. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 5 of the Complaint. 

6. Millennium admits the allegations contained in paragraph 6 of the Complaint. 

7. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 7 of the Complaint. 

8. Millennium admits the allegations contained in paragraph 8 of the Complaint. 

9. Millennium admits the allegations contained in paragraph 9 of the Complaint. 

10. Millennium denies the allegations contained in paragraph 10 of the Complaint, 
except admits that Millennixun and Interpleader Defendant RMK Advantage Fund (together, the 
"Directing Noteholders") have notified the Indenture Trustee that, as a result of the Issuer's 
default under the terms of the Indenture, the Indenture Trustee is now obligated, pursuant to the 
terms of the Notes and the Indenture, to collect and retain the proceeds of the Receivables and 
other Collateral for the benefit of the holders of notes under the Indenture (collectively, the 
"Noteholders"), and to take certain other actions with respect thereto (such notification, the 
"Instructions"). 

1 1 . Millennium denies the allegations contained in paragraph 1 1 of the Complaint, 
except admits that the Directing Noteholders issued the Instructions to the Indenture Trustee, as 
is their right pursuant to the express terms of the Indenture, and admits that the Directing 
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Noteholders notified the Indenture Trustee that its failure to follow the Instructions would 
constitute an actionable breach of the Master Indenture. 

12. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 12 of the Complaint. 

13. Millennium denies the allegations contained in paragraph 13 of the Complaint, 
except admits that Millennium has disputed the FDIC's claims to the Collateral 

14. Paragraph 14 of the Complaint asserts conclusions of law to which no response is 
required. To the extent that a response is deemed to be required, Millennium denies the 
allegations contained in paragraph 14 of the Complaint, 

15. Millennium denies knowledge or information sufficient to form a beKef as to the 
truth of the allegations contained in paragraph 15 of the Complaint. 

16. Millennium denies knowledge or information sufficient to form a belief as to the 

truth of the allegations contained in paragraph 16 of the Complaint, except admits that 

Millennium has not participated coUusively in the bringing of this action. 

MILLENNIUM'S CLAIM TO THE COLLATERAL 
By way of affirmative claim to the Collateral, Millennium alleges as follows. 

17. The secured financing obligations that constitute the subject of this action are part 
of a securitization in which a special pxirpose entity was established to own credit card 
receivables (the "Receivables"), which special purpose entity, in tum borrowed money from 
noteholders ('"Noteholders") pursuant to the terms of an Indenture and Notes and that were 
collateralized by such Receivables. 

18. The special purpose entity, NextCard Credit Card Master Note Trust (the 
"Issuer"), was established as a Delaware business trust pursuant to a Trust Agreement, dated as 
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of December 1, 2000 (the "Trast Agreement"), between NextBank, N.A. (NextBank"), as 
transferor, and Wilmington Trust Company, as owner trustee (the "Owner Trustee"). 

19. The Issuer and the Indenture Trustee entered into that certain Master Indenture, 
dated as of December 11, 2000 (the "Master Indenture"), which was supplemented by: the 
Series 99-1 Indenture Supplement dated as of December 11, 2000; the Series 2000-1 Indenture 
Supplement dated as of December 13, 2000 (the "2000-1 Indenture Supplement"); and the Series 
2001-1 Indenture Supplement dated as of May 8, 2001 (the "2001-1 hidenture Supplement"; the 
three Indenture Supplements together are referred to hereinafter as the "Indenture Supplements," 
and the Master Indenture as amended together with the Indenture Supplements are referred to 
hereinafter as the "Indenture"). Copies of the Master Indenture and the 2000-1 Indenture 
Supplement are aimexed hereto, respectively, as Exhibits A and B. (For purposes of this 
litigation, ike 2000-1 Indenture Supplement and the 2001-1 Indenture Supplement are 
substantially identical.) 

20. Under the terms of the Master Indenture, the Issuer was required to maintain an 
office or agency within the County of New York, New York. See Exhibit A, at § 3.02. 

21. To evidence its obligations under the Indenture, the Issuer delivered certain asset- 
backed notes (the 'Ts[otes") that were secured by a portfolio of credit card receivables owned by 
the Issuer. 

22. Under the terms of the Notes and the Indenture, the Indenture Trustee agreed to 
make loans to the Issuer under the terms of the Indenture and the Notes. As of the date hereof, 
the principal amount of the Notes outstanding (excluding accrued interest and other amounts due 
thereon) are as follows: 
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Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17.500.000,00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500.000.00 

Total Outstanding Principal Amount of Series 2001-1 Notes: $56.486.500.00 

TOTAL NOTES: S112.1Q9>000.00 

The Notes issued under the 2000-1 Indenture Supplement are referred to as the "Series 2000-1 
Notes." The Notes issued under the 2000-1 Indenture Supplement are referred to as the 
"Series 2001-1 Notes." Representative copies of the outstanding Series 2000-1 Notes and 
Series 2001-1 Notes are aimexed hereto as Exhibit C. 

23. Millennium currently holds unpaid principal in the following Notes: 

(a) Series 2000-1 Class C Notes: $16,243,500.00; (b) Series 2000-1 Class D Notes: 

$6,000,000.00; (c) Series 2001-1 Class C Notes: $19,240,000.00; and (d) Series 2001-1 Class D 

Notes: $13,000,000.00. Accordingly, Millennium holds $54,483,500.00 of the outstanding face 

principal amount on the Notes. 

The Obligations of the Issuer under the Notes Became Due and 
Payable on the Redemption Event that Occurred on February 7. 2002 

24. Pursuant to the express terms of the Notes, the Issuer agreed to repay the "entire 
unpaid principal amount of the Notes ... on the earlier of the Final Maturity Date and the 
Redemption Date, if any" (as such terms are defined in the Indenture) and to pay interest due 
thereon pursuant to the terms thereof. See Exhibit C, at p. 3 for each of the Notes. 

25. The Indenture provides that a receivership of NextBank constitutes a "Trust 
Redemption Event" and a "Redemption Event with respect to all Series of Notes shall occur 
without any notice or other action on the part of the Indenture Trustee or the Noteholders 
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immediately upon the occurrence of such event," which date, by definition, would constitute a 
"Redemption Date." See Exhibit A, § 5.01 (Master Indenture). 

26. NextBank entered into receivership on February 7, 2002. 

27. NextBank' s entry into receivership constituted a Redemption Event which 
triggered the Notes to become due by their own terms. See Exhibit C, at p. 3 for each of the 



Notes. 



28. To the extent (if any) that Nextbank was a party to, or signatory of, the Indenture, 



in accordance with its rights in the NextBank receivership, the Federal Deposit hisurance 
Corporation (the "FDIC") repudiated NextBank's obligations under such contracts in July 2002. 

29. As a separate, independent entity, the Issuer is not the subject of the FDIC 
NextBank receivership. 

30. As a Redemption Event, NextBank's entry into receivership also caused the 
commencement of the Early Amortization Period (as defined in the Indenture), whereupon the 
Issuer was required to commence making payments of principal on the Notes in accordance with 
Section 4.04(c) of the Indenture Supplements for each of the Series 2000-1 Notes and 
Series 2001-1 Notes. 

The Issuer's Failure to Repay Principal When Due Constituted an Event of Default 

31. Contrary to its obligations under both the Notes and the Indenture, the Issuer (a) 
failed to repay the Notes in accordance with their terms and (b) failed to make distributions in 
accordance with Section 4.04(c) of the Indenture Supplements following the commencement of 
the February 7, 2002 receivership for the four monthly distributions commencing on February 
15, 2002 for each of the Series 2000-1 Notes and Series 2001-1 Notes. The Issuer's failure to 
honor its contractual repayment obligations caused it to fail to make payments of principal due to 
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the Noteholders of the Series 2000-1 Notes and Series 2001-1 Notes, which failure continues 
through the date hereof Such failure to pay principal of the Notes when due and payable 
constitutes an Event of Default under Section 5.02 of the Master Indenture for each of the Series 
2000-1 Notes and Series 2001-1 Notes (the "Principal Payment Event of Default"). 

32. Section 5.03 of the Master hidenture states that if any of several listed Events of 

Default were to occur and be continuing, 

the Indenture Trustee or the Holders of Notes representing not less 
than a majority of the Outstanding Amount of such Series may 
declare all of the Notes of such Series to be immediately due and 
payable, by a notice in writing to the Issuer . . ., and upon any such 
declaration the unpaid principal amount of such Notes, together 
with accrued and unpaid interest thereon through the date of 
acceleration, shall become immediately due and payable. 

5'ee Exhibit A, §5.03. 

33. Due to the Issuer's failure to repay its obligations when due, Millennium and 
RMK Advantage Income Fund, who together constituted a majority of the outstanding Notes (the 
"Majority Noteholders"), directed that the Indenture Trustee (a) declare an event of default and 
accelerate all obligations on the Notes and (b) exercise remedies against the Collateral and the 
Receivables. In accordance with such instruction, by letter dated November 14, 2006 (the 
"Indenture Trustee's Acceleration Letter"), a copy of which is annexed hereto as Exhibit D, the 
Indenture Trustee notified the Issuer of the occurrence and continuation of the Principal Payment 
Event of Default and "declare[d] all of the Series 2000-1 Notes and Series 2001-1 Notes to be 
due and payable" and demanded that "all the unpaid principal of all Notes now outstanding, 
together with accrued but unpaid interest thereon and other amounts due thereunder, [be] 
immediately due and payable." See Exhibit D. 
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34. In addition, on November 16, 2006 the Majority Noteholders also notified the 
Issuer of the occurrence and continuation of the Principal Payment Event of Default and 
"declare[d] all of the Series 2000-1 Notes and Series 2001-1 Notes to be due and payable." A 
copy of the Majority Noteholders' notice of event of default and acceleration is attached hereto 
as Exhibit E. The Majority Noteholders also "demand[ed] that the Issuer immediately pay in full 
to the Indenture Trustee (a) the $112,109,000.00 of unpaid principal on all Notes, plus (b) all 
accrued and unpaid interest thereon, plus (c) all other amounts due thereon." See Exhibit E. 

35. Despite these demands, the Issuer has failed to repay in full the Notes. 

36. In addition to declaring a notice of event of default and the acceleration, the 

Majority Noteholders instructed the Indenture Trustee to exercise remedies against the 

Receivables and Collateral pursuant to the terms of the Indenture. 

The Noteholders* Right to the Interpleader Assets Is 
Mandated Under the Express Terms of the Master Indenture 

37. Prior to filing this interpleader action, the interpleader plaintiff started exercising 
remedies to exercise control over the Receivables and the Collateral as directed by the Majority 
Noteholders. Shortly thereafter, the FDIC, in its capacity as the receiver of NextBank, 
threatened the Indenture Trustee with contempt and damages for starting to exercise such 
remedies. The Indenture Trustee responded by informing Millennium that the Indenture Trustee 
was going to rescind its enforcement actions, whereupon the Directing Noteholders demanded 
that the Indenture Trustee continue exercising such remedies and stated that the Indenture 
Trustee would be held responsible for any resulting damages to the Noteholders. Immediately 
thereafter, on November 16, 2006, the interpleader plaintiff commenced this interpleader action. 
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38. The assets that are the subject of this interpleader action constitute (a) amounts 
held in the so-called "Spread Accounts" (as defined in the Indenture) and (b) the Receivables and 
proceeds of the Receivables. 

A. The Spread Accounts 

39. The Indenture Trustee currently holds approximately $22 million in the Spread 

Accounts, 

40. The amounts currently owed to the C Noteholders substantially exceed the 
amounts in the Spread Accounts for each series of Notes. 

41. Under the Indenture, the Indenture Trustee possesses "all right, title and interest" 
in the funds held in the Spread Accounts and the proceeds thereof See Exhibit B, § 4, 11(a) 
(Indenture Supplement). 

42. Following the occurrence of an event of default and acceleration of the Notes, the 
Spread Accoxmts are required to be liquidated, with the funds distributed in accordance with the 
distribution scheme established under Section 5.02 of the Indenture Supplements for payment to 
the C Holders: 

[A]n amoimt equal to the balance on deposit [in the Spread Accounts shall 
be deposited] into the Collection Account for distribution to the Class C 
Noteholders, the Class D Noteholders, the Class A Noteholders and the 
Class B Noteholders, in that order of priority, in accordance with Section 
5.02 [of the Indenture Supplements], to fund any shortfalls in amounts 
owed to such Noteholders. 

5ee Exhibit B,§ 4.1 1(e). 

43. Section 5.02 of the Indenture Supplements, in turn, in relevant part, directs that 
distributions of the Spread Accounts be payable for interest and principal due to the Class C 
Noteholders of each Series. 
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44. As the principal and interest amoimts owed to Class C Noteholders under each 
series of Notes is substantially in excess of the amounts on deposit in the Spread Accounts for 
each series of Notes, the Class C Noteholders, including Millennium, are entitled to the full 
amounts now held by the hidenture Trustee in the Spread Accounts. 

B. The Receivables 

45. The hidenture Trustee cvirrently holds approximately $72 million worth of 

Receivables and proceeds of Receivables. 

46. Under the express terms of the Master Indenture, "all money and property 
[collected by the hidenture Trustee] pursuant to [] Article V following acceleration of the 
maturities of the Notes . . . shall [be paid] in the following order": (a) first, to the Indenture 
Trustee for fees and expenses, (b) second, to holders of Notes (in order of priority) "for amounts 
due and unpaid [on such] Notes for interest and principal, ratably, and (c) last, to the Issuer for 
distribution pursuant to Article IV of the related Indenture Supplement." See Exhibit A, 

§ 5.05(b). 

47. The Indenture provides the Indenture Trustee with numerous powers to take 

control of the collections of the Receivables and Collateral (and the proceeds thereof) after an 

event of default and acceleration. Master Indenture Section 5.06 expressly grants the Indenture 

Trustee with authority may take action to "maintain possession" and control of the Collateral in 

an amount "sufficient ... for the payment of principal of and interest on the Notes . . . ." 

Further, Section 8.01 provides that: 

[T]he Indenture Trustee may demand payment or delivery of, and shall 
receive and collect, directly and without intervention or assistance of 
any . . . intermediary, all money and other property payable to or 
receivable by the Indenture Trustee pursuant to [the] Indenture. The 
Indenture Trustee shall hold all such money and property received by it in 
trust for the Noteholders and shall apply it as provided in this Indenture. 
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See Exhibit A, § 8.01. These collections include all proceeds of the Receivables, all of which 
are required to be distributed in accordance with Section 5.05(b). 

48. A majority of Noteholders can direct that the Indenture Trustee take such actions 
to take control of the receipt of the proceeds of the Receivables. See Exhibit A, Master 
Indenture, § 8.01. hi txim, Section 5.02(a)(ii) of the Master Indenture specifically authorizes that 
after an event of default and acceleration, the Indenture Trustee may take any "appropriate action 
to protect and enforce the rights and remedies of the Indenture Trustee and the Holders of the 
Notes of the affected Series." Section 5.12 gives the Noteholders the right to direct the Indenture 
Trustee as to how to exercise all rights, remedies and powers under the Indenture. The Majority 
Noteholders repeatedly specifically directed the Indenture Trustee to take all such actions in 
accordance with their rights under Section 5.12 of the Indenture. 

49. In accordance with these rights under the Indenture, after the event of default and 
acceleration issued by both the Indenture Trustee and the Majority Noteholders described above, 
all proceeds of the Receivables are "moneys and property [collected by the hidenture Trustee ] 
pursuant to Article V of [the] Indenture" and are required to be distributed in accordance with the 
scheme provided in Section 5.05(b) of the Master Indenture. 

50. Because the amount of the interpleader assets are insufficient to repay the 
principal amount of the outstanding Notes (even after the distribution of the Spread Accounts), 
all of the proceeds of the Receivables are required to be distributed under the terms of the Master 
Indenture to the Noteholders (after the payment of the Indenture Trustee's fees and expenses) to 
repay the unpaid principal and interest due on the Notes. 
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DEMAND FOR RELIEF 

WHEREFORE, Interpleader Defendants First Millennium, Inc. and Millennium Partners, 
L.P. demand judgment: 

51. In their favor and against all adverse interpleader defendants and requiring 
interpleader plaintiff to distribute all interpleader assets to the Noteholders in accordance with 
the terms of the Indenture; 

52. Awarding said defendants their costs and attorneys' fees incurred in defending 
this action to the full extent allowed by law; and 

53. Awarding said defendants such other and further relief as this Court deems just 
and proper. 



Dated: New York, New York 
November ^0 , 2006 



VEDDER, PRICE, KAUFMAN & KAMMHOLZ, PC. 



By: ^A 




Michael J. Edel 

Michael G. DaWes 

805 Third AveAue 

New York, New York 1 0022-2203 

Tel: (212)407-7700 

Fax: (212)407-7799 

Attorneys for Interpleader Defendants 
FIRST MILLENNIUM. INC. AND 
MILLENNIUM PARTNERS, L.P. 
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RECONCILIATION AND TIE BETWEEN TRUST INDENTURE 
ACT OF 1939 AND INDENTURE PROVISIONS* 

Trust Indenture 

Act ^egtjpn Jndgnturg SggtJQn, 

3lO{aXl) 6.11 

m2U,^ „ « 6.U 

(aK3) « « 6.10 

(a)(4) „ Not Applicable 

(aX5) «. 6.11 

(b).« , 6.08.6,11 

(c) « Not Applicable 

311(a) „ ; 6.12 

(b) „ 6.12 

(c) » „ Not Applicable 

312(a) 7.01.7.02(a) 

(b) 7.02(b) 

(c) « 7.02(c) 

313(a) „ 7.04 

(b) - .„ 7.04 

(c) - — » 7.03. 7.04 

(d) „.„ „ 7.04 

314(a) „....! „ „ „.,. 3.09, 7.03(a) 

(b) „ 3.06 

(c)(1) » »....« ....- « 2.11.8.09(c). 12.01(a) 

(c)(2) „ 2.1l.8.09(c)J2.01(a) 

(c)(3) „ 2.11, 8.09(c). 12.01(a) 

(dXI) « 2.11. 8.09(c), 12.01(b) 

(dX2) " Not Applicable 

(d)0) Not Applicable 

(c) „ 12.01(a) 

315(a)...... 6.0i(fa) 

(b) 6.02 

(c).« „ : „ „ 6.01(c) 

(d) „ „ „ 6,0l(d) 

(dXO ^ » 6.01(d) 

(dX2).«.« « « « 6.01(d) 

(dX3) „ 6.01(d) 

(c) „... 5.14 

316(aXlXA) ..„ 5.12 

316(aKlXB).- » „.„ 5.13 

316(aX2) » » „.„ Not Applicable 

316(b).« 5.08 

317(aXl).. 5.04 

3l7(aX2) « „ 5.04(d) 

317(b) „ 5.04(a) 

318(a) ^ , „ 12.07 



This reconciliation and tie shall not, for any purpose, be deemed to be part of the within indenture. 
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This MASTER INDENTURE, dated as of December 11, 2000 (herein, as amended, 
modified or supplemented from time to time as permitted hereby, called this ' Indenture "), between 
NextCard Credit Card Master Note, Trust, a business tmst organized under the laws of the State of 
Delaware (herein, together with its permitted successors and assigns, called the ' Issuer^ * or the *Trusf'). 
and The Bank of New York, a New York banking corporation, as indenture trustee (herein, together with 
its successors in the tmsts hereunder, called the ^ Indenture Trustee "), This Indenture may be simple* 
mented at any time and from time to time by an indenture supplement in accordance with Article X hereof 
(an "Indenture Supplem.ent, " and any Indenture Supplement together with this Indenture and 
amendments hereof collectively referred to as the "Agreement "). If a conflict exists between the terms 
and provisions of this Indenture and any Indenture Supplement, the terms and provisions of the Indenture 
Supplement shall be controlling with respect to the related Series. 

PRELIMINARY STATEMENT 

The Issuer has duly authorized the execution and delivery of this Indenture to provide for 
an issue of its asset backed notes (the 'Notes ") as provided in this Indenture. All covenants and 
agreements made by the Issuer herein are for the benefit and security of the Noteholders. The Issuer is 
entering into this Indenture,- and the Indenture Trustee is accepting the trusts created hereby, for good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged. 

Simultaneously with the delivery of this Indenture the Issuer is entering into the Transfer 
and Servicing Agreement with NextBank, NA., a national banking association, as Transferor and 
Servicer (in such respective capacities, the *Transferoi^' or the * 'Servlcei '*\ pursuant to which (a) the 
Transferor will convey to the Issuer all of its right, tide and interest in, to and under the Receivables and 
(b) the Servicer will agree to service the Receivables and make collections thereon on behalf of the 
Noteholders. 

Under the Transfer and Servicing Agreement, Receivables arising in the Accounts from 
time to time will be conveyed thereunder to the Issuer. 

GRANTING CLAUSES 

The Issuer hereby Grants to the Indenture Trustee, for the benefit of the Holders of the 
Notes, all of the Issuer's right, title and interest, u^hether now owned or hereafter acquired, in, to and 
undw (a) the Receivables existing at the close of business on the Initial Cut-Off Date, in the case of 
Receivables arising in the Initial Accounts and the Prior Additional Accounts, and on each Addition Cut- 
off Date, in the case of Receivables arising in the Additional Accounts, and in each case thereafter 
created firam time to time, (b) all Interchange and Recoveries allocable to the Issuer as provided in the 
Transfer and Servicing Agreement and all monies due or to become due and all amounts received or 
receivable with respect thereto, (c) all moneys and other property credited to the Collection Account, the 
Series Accounts and the Special Funding Account (including any subaccounts of such account), and all 
interest, dividends, earnings, mcome and other distributions from time to time received, receivable or 
otherwise distributed or distributable thereto or in respect thereof (including any accrued discount realized 
on liquidation of any investment purchased at a discount), (d) all rights, remedies, powers, privileges and 
claims d the Issuer under or with respect to any Series EiAancemcnt, the Trust Agreement or the 
Transfer and Servicing Agreement (whether arising pursuant to the terms of such Series Enhancement, 
the Trust Agreement or the Transfer and Servicing Agreement or otherwise available to the Issuer at law 
or in equity), including, without limitation, the rights of the Issuer to enforce such Series Enhancement, 
the Trust Agreement or the Transfer and Servicing Agreement, and to give or withhold any and all 
consents, requests, notices, directions, approvals, extensions or waivers under or with respect to such 
Series Enhancement, the Trust Agreement or the Transfer and Servicing Agreement to the same extent as 
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the Issuer could but for the assignment and security interest granted to the Indenture Trustee for the 
benefit of the Noteholders, (e) the property conveyed to the Issuer under any Participation Interest 
Supplement and the right to receive Recoveries attributed to cardholder charges for merchandise and 
services in the Accounts. (f)all money, accounts, general intangibles, chattel paper, instruments, 
documents, goods, investment property, deposit accoimts, certificates of deposit, letters of credit, and 
advices of credit consisting of, arising firom, or related to the foregoing, (g) all other property of the 
Issuer, and (h) all present and fiiture claims, demands, causes and chose in action in respect of any or all 
of the foregoing and all payments on or under and all proceeds of every kind and nature whatsoever in 
respect of any or all of the foregoing, including all proceeds, products, rents, receipts or profits of the 
conversion, voluntary or involuntary, into cash or other property, all cash and non-cash proceeds, and 
other property consisting of, arising firom or relating to all or any part of any of the foregoing; in each 
case, excluding the Transferor Interest and all amounts distributable to the Holders of any Certificates 
pursuant to the terms of any Transaction Document (collectively, the '^Collateral"). 

LIMITED RECOURSE 

The obligation of the Issuer to make payments of principal of, interest on and other 
amounts v/ith respect to, thd Notes is limited by recourse only to the Collateral. 

ARTICLE I 

DEFINITIONS 
Section LOl. Definitions , 

Whenever used in this Indenture, the following words and phrases shall have the 
following meanings, and the definitions of such terms are applicable to the singular as well as the plural 
forms of such terms and to the masculine as well as to the feminine and neuter genders of such terms. 

" Account Owner^ ' shall have the meaning specified in the Transfer and Servicing 
Agreement, 

"Accumulation Period " shall mean, with respect to any Series, or any Class within a 
Series, a period following the Revolving Period during which Collections of Principal Receivabfes are 
accumulated in an account for the benefit of the Noteholders of such Series or Class within such Series, 
which shall be the controlled accumulation period, the principal accumulation period, the eariy 
accimiulation period, the optional accumulation period, the limited accumulation period or other 
accumulation period, in each case as defined with respect to such Series in the related Indenture 
Supplement. 

"Act** shall have the meaning specified in subsection 12.03(a). 

"Admmistration Agreement ** shall mean the Administration Agreement, dated as of 
December 1 , 2000 among the Issuer and the Administrator, as the same may be amended, suj^lemented 
or otherwise modified irom time to time. 

"Administrator " shall mean NextBank, or its permitted successors and assigns, or any 
successor Administrator under the Administration Agreement. 

" Adverse Effect " shall have the meaning specified in the Transfer and Servicing 
Agreement. 
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"Aggregate Investor Percentage " shall mean, with respect to Principal Receivables, 
Finance Charge Receivables and Defaulted Receivables, as the case may be. as of any date of 
determination, the sum of such Series Percentages of all Series of Notes issu^ and outstanding on such 
date of detemiination; provided however , that the Aggregate Investor Percentage shall not exceed 100%. 

" Agreement " shall mean this Master Indenture, as the same may be amended, 
supplemented or otherwise modified from time to time, including, with respect to any Series or Class, the 
related Indenture Supplement 

"Amortization Period " shall mean, with respect to any Series, or any Class within a 

Series, a period following the Revolving Period during which Collections of Principal Receivables are 

distributed to Noteholders, which shall be the controlled amortization period, the principal amortization 

period, the rapid amortization period, the optional amortization period, tfie limited amortization period or 

other amortization period, in each case as defined with respect to such Series in the related Indenture 
Supplement. 

"Applicants " shall have the meaning specified in Section 2.09. 
"Authorized Officer " shall mean: 

(a) with respect to the Issuer, any officer of the Owner Trustee who is authorized to 
act for the Owner Trustee in mattca^ relating to the Issuer and who is identified on the list of 
Authorized Officers, containing the specimen signature of each such Person, delivered by the 
Owner Trustee to the Indenture Trustee on the Closing Date (as such list may be modified or 
supplemented from time to time thereafter) and any Vice President or more senior officer of the 
Administrator who. is authorized to act for the Administrator in matters relating to the Issuer and 
to be acted upon by the Administrator pursuant to the Administration Agreement and who is 
identified on die list of Authorized Officers (containing the specimen signatures of such officers) 
delivered by the Administrator to the Indenture Trustee on the Closing Date (as such list may be 
modified or supplemented fi-om time to time diereaftcr)» 

(b) with respect to the Transferor, any officer of the Transferor who is authorized to 
act for the Transferor in matters relating to the Transferor and who is idwitified on the list of 
Authorized Officers, containing the specimen signature of each such Person, delivered by the 
Transferor to the Indenture Trustee on tfie Closing Date (as such list may be modified or 
supplemented finon^ time to time thereafter) 

(c) with respect to the Servicer, any officer of the Servicer who is authorized to act 
for the Servicer in matters relating to the Servicer and who is identified on the list of Authorized 
Officers, containing the specimen signature of each such Person, delivered by the Servicer to the 
Indenture Trustee on the Closing Date (as such list may be modified or supplemented fi:om dme 
to time thereafter) 

" Bearer Notes " shall have the meaning specified in Section 2,01. 

"Beneficial Owner " shaQ mean, with respect to a Book-Entry Note, the Person who is the 
owner of such Book-Entry' Note, as reflected on the books of the Clearing Agency or Foreign Clearing 
Agency, or on the books of a Person maintaining an account with such Clearing Agency or Foreign 
Clearing Agency (directly as a Clearing Agency Participant or as an Indirect Participant, in accordance 
with the rules of such Clearing Agency or Foreign Clearing Agency). 
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* 'Book-Enttv Notes" shall mean beneficial interests in the Notes, ownership and transfers 
of which shall be made through book entries by a Clearing Agency or Foreign Clearing Agency as 
described in Section 2,13. 

'' Certificates" shall have the meaning specified in the Trust Agreement 

" Class " shall mean, with respect to any Scries, any one of the classes of Notes of that 
Series. 

* *Clcaring Agency ^' shaU mean an organization registered as a "clearing agency" pursuant 
to Section 17A of the Securities Exchange Act of 1934, as amended, and serving as clearing agency for a 
Series or Class of Book-Entry Notes, 

' ^Clearing Agency Participant " shall mean a broker, dealer, bank, other financial 
instihition or other Person for whom from time to time a Clearing Agency effects book-entry transfers and 
pledges of securities deposited with the Clearing Agency. 

" Clearstream " shall mean Cleaistream Banking, soci^ti anonyme, a professional 
depository incorporated under the laws of Luxembourg, and its successors. 

** aosing Date" shall mean, with respect to any Series, the closing date specified in the 
related Indenture Supplement 

" Code " shall mean the Internal Revenue Code of 1986, as amended. 

"CoUaterar' shall have the meaning specified in the Granting Clause of this Indenture. 

" Collection Account " shall have the meaning specified in Section 8.03. 

"Collections" shall have the meaning specified in the Transfer and Servicing Agreement 

"Commission " shall mean the Securities and Exchange Commission and its successors in 
interest 

' *Gon)orate Trust Office^ ' means the principal office of the Ind^ture Trustee at which at 
any particular time its corporate trust business shall be administered, which office at date of the execution 
of this Indenture is located at 101 Barclay Street, 12 East, New York, New York 10286, or at such other 
address as the Indenture Trustee may designate ftora tune to time by notice to the Noteholders and &e 
Transferor, or the principal corporate trust office of any successor Indenture Trustee (the address of which 
the successor Indenture Trustee wiU notify the Noteholders and the Transferor); provided that for the 
puq>oses of Section 3.02, the address of any such office shaU be in the Borough of Manhattan of the City 
of New York. 

**Cgupon" shall have the meaning specified b Section 2.01 . 



" Default " shall mean any occurrence that is. or wi& notice or the lapse of time or both 
would become, an Event of Defeult. 

"Defaulted Receivables " shall have the meaning specified m the Transfer and Servicing 
Agreement. 

"Defeasance" shall have the meaning specified in subsection 1 1.04(a). 
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" Defeased Series " shall have the meaning specified in subsection 1 1 .04<a). 

' T>efinitive Notes " shall mean Notes in definitive, fully registered form. 

"Deposit Date" shall mean each day on which the Servicer deposits Collections in the 
Collection Account 

'T)etennlnation Date" shall mean, unless otherwise specified in the Indenture Supplement 
for a particular Series, the earlier of the third Busmess Day and the fifth calendar day (or if the fifth 
calendar day is not a Business Day. then the preceding Business Day) preceding the seventeenth day of 
each calendar month. 



Agreement. 



^TOscQunt Percentage" shall have the meaning specified in the Transfer and Servicing 



^Distribution Date" shall mean, with respect to any Series, the date specified in the 
applicable Indenture Supplement. 

"Dollars," '^" or ' V.S. $ " shaU mean United States dollars. 
"PTC " shall mean The Depository Trust Company. 

"Eligible Institution" shall mean a depository institution (which may be the Owner 
Trustee or the Indenture Trustee) organized under die laws of the United States or any one of the states 
thereof, including the District of Columbia (or any domestic branch of a foreign bank) which depository 
institution at all times (a) has either (i) a long-tenm unsecured debt rating of Aa3 or better by Moody's or 
(u) a certificate of deposit rating of P-l by Moody's, (b) has cither (i) a long-tcrm unsecured debt rating 
of AA- by Standard & Poor s or (ii) a certificate of deposit rating of A- 1 + by Standard & Poor's and (c) is 
a member of the FDIC. Notwithstanding the previous sentence, any institution the appointment of which 
^tisfies the Rating Agency Condition shall be considered an Eligible Institution. If so qualified the 
Servicer may be considered an Eligible Institution for the purposes of this definition. 

''Plifiible Investments" shall mean, as of any date of determination, tiie following 
mstruments, mvestment property, or other property, other than securities issued by or obligations of 
NextBank: * 

(a) direct obligations of. or obligations ftdly guaranteed as to timely payment bv the 
United States of America; 

(b) demand deposits, time deposits or certificates of deposit (having original 
maturities of no more than 365 days) of depository institutions or trust companies incorporated 
under the laws of the United States of America or any state thereof, including the District of 
Columbia (or domestic branches of foreign banks) and subject to supervision and examination by 
federal or state bai^g or dq>ository institution authorities; provided that at die time of the 
Trust's mvestment or contracftual commitment to invest dierein, the short-term debt rating of such 
depository mstrtution or trust company shaU be in tiic highest rating category of Standard & 
Poor*s, of Moody's and, if rated by Fitch, of Fitch; 

(c) commercial paper or other short-term obligations (having original or remaining 
matunties of no more tiian thirty (30) days) (including short-term obligations of NextCard) 
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having, at the time of the Trust's investment or contractual commitment to invest therein, a rating 
in the highest rating category of Standard & Poor's, of Moody's and, if rated by Fitch, of Fitch; 

(d) demand deposits, time deposits and certificates of deposit which (i) are scheduled 
to mature on a date occurring no later than the hnmediately succeeding Distribution Date, (ii) are 
fully insured by the FDIC and (iii) have, at the time of the Trust's investment therein, a rating in 
the highest rating category of Standard & Poor's, of Moody's and, if rated by Fitch, of Fitch; 

(e) bankers' acceptances (having original maturities of no more than 365 days) 
issued by any depository institution or trust company referred to in clause (b) above; 

(0 money market funds having, at the time of the Trust's investment therein, a 
rating in the highest rating category of Standard & Poor's, of Moody's and, if rated by Fitch, of 
Fitdi (including funds for which the Indenture Trustee or any of its Affiliates is investment 
manager or advisor); 

(g) time deposits (other than those referred to in clause (d) above), with a Person the 
commercial paper of which has a credit rating satisfactory to Standard & Poor's, Moody's and, if 
rated by Fitch, Fitch and which are scheduled to mature on a date occurring no later han the 
immediately succeeding Distribution Date; or 

(h) any other investment of a type or rating that satisfies the Rating Agency 
Condition. 

"Enhance ment Agreement " shall mean any agreement, instrument or document 
governing the terms of any Series Enhancement or pursuant to which any Series Enhancement is issued or 
outstanding. 

"Euroclear Operator " shall mean Morgan Guaranty Trust Company of New York, 
Brussels office, as operator of the Euroclear System. 

" Event of Default " shall have the meaning specified in Section 5.02. 



"Excess Allocation Series " shall mean a Series that, pursuant to the Indenture 
Supplement therefor, is entitled to receive certain excess Collections of Finance Charge Receivables, as 
more specifically set forth in such kdenture Supplement. If so specified in the Indenture Supplement for 
a Group of Series, each such Series may be an Excess Allocation Series only for the other Scries in such 
Group. 

"Excess Finance Charge Collections " shall have the meaning specified in Section 8.08. 

"Exchange Act " shall mean the Seciuities Exchange Act of 1934, as amended. 

« 

^ Tinance Charge Receivables " shall have the meaning specified in the Transfer and 
Servicing Agreement. 

"Finance Charge Shortfalls " shall have the meaning specified in Secti(Mi 8.08. 

^Tinai Maturity Date" shall mean, with respect to any Scries, the final maturity date for 
such Series specified in the related Indenture Supplement. 
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"Foreign Clearing AgencV * shall mean Clearstream and the Euroclear Operator. 

* XjAAP " means generally accepted accounting principles in the United States of America 
in effect from time to time. 

"Global Note *' shall have the meaning specified in Section 2,16. 

' *Grant " means to mortgage, pledge, bargain, warrant, alienate, remise, release, convey, 
assign, transfer, create, and grant a lien i^n and a security interest in and right of set-off against, deposit, 
set over and confirm pursuant to this Indenture. A Grant of the Collateral or of any other agreement or 
instrument shall include all rights, powers and options (but none of the obligations) of the Granting party 
thereunder, including the immediate and continuing rigjit to claim for, collect, receive and give receipt for 
principal and mterest payments in respect of the Collateral and all other moneys payable diereunder, to 
give and receive notices and other communications, to make waivers or other agreements, to exercise all 
rights and options, to bring Proceedings in the name of the Granting party or o^erwise and generally to 
do and receive anything that the Granting party is or may be entided to do or receive thereunder or with 
respect thereto. 

"Group " shall mean, with respect to any Series, the group of Series, if any, in which the 
related hidenture Supplement specifies such Scries is to be incliKicd. 



"Indenture " shall mean this Master Indenture, dated as of December 1 1. 2000, between 
the Issuer and the Indenture Trustee, as the same may be amended, supplemented or otherwise modified 
from time to time. 

"Indenture Supplentent " shall mean, with respect to any Series, a supplement to the 
Indenture, executed and delivered in coimection with the original issuance of the Notes of such Series 
pursuant to Section 10.01, and an amendment to tlie Indenture executed pursuant to Sections 10.01 or 
10.02, and, in either case, including all amendments thereof and supplements thereto. 

" Indenture Trustee " shall mean The Bank of New York, in its capacity as trustee under 
the Agreement, its successors in intw^st and any successor indenture trustee xmder the Agreement. 

" Independent " shall mean, when used with respect to any specified Person, that the 
Person (a) is in feet independent of the Issuer, any other obligor upon the Notes, the Transferor and any 
Affiliate of any of the foregoing Papons, (b) docs not have any direct fmanciai interest a any matraial 
indirect financial interest in the Issuer, any such other obligor, the Transferor or any Affiliate of any of the 
foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Transferor or any 
Affiliate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee, partner, 
director or person performing similar functions. 

"Independent Certificate " shall mean a certificate or opinion to be delivered to the 
Indenture Trustee imder the circumstances described in, and otherwise con^lying with, the applicable 
requir«nents of Section 12.01, made by an Independent appraiser or other expert appomted by an Issuer 
Order, and such opinion ot certificate shall state that the signer has read the definitbn of "Independent" in 
diis Indenture and that the signer is Independent within the meaning thereof. 

" Indirect Participant " shall mean other Persons such as securities brokers and dealers, 
banks and trust companies that clear or mabtain a custodial relationship with a participant of DTC, eidier 
directly or indirectly. 
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"Insoivencv Event" shall have the meaning specified in subsection 5.01(a). 

"Invested Amount" shall mean, with respect to any Series and for any date, an amount 
equal to die "Invested Amount" or "Adjusted Invested Amount," as applicable, specified in the related 
Indenture Supplement. 

" Investment Ck)mpanv Acr shall mean the Investment Company Act of 1940, as 
amended. 

"Issuer " shall mean the Trust. 

*Issuer Ordei^' and ' Issuer Rcqucsf shall mean a written order or request signed in the 
name of the Issuer by any one of its Authorized Officers and delivered to the Indenture Trustee. 

"Lien" shall have the meaning specified in the Transfer and Servicing Agreement 

"Monthly Period" shall mean, with respect to each Distribution Date, unless otherwise 
provided m an Indenture Sq>plement, the period &om and mcluding the first day of the preceding 
calendar month to and including the last day of such calendar month; provided however , that the initial 
Monthly Period with respect to any Series will commence on the Closing Date with respect to such 

Series. 

"New Issuance " shall have the meanbg specified in subsection 2.12(a). 

**NextBank" shall mean NextBank, N.A., a national banking association, and its 
successors and permitted assigns. 

' ^extCard ** shall mean NextCard, Inc, a Delaware corporation, and its successors and 
permitted assigns. 

'*NQte Interest Rate" shall mean, as of any particular date of determination and with 
respect to any Scries or Class, the interest rate as of such date specified therefor in the related Indenture 
Supplement 

"Note Owner" shaU mean, with respect to a Book-Entry Note, the Person who is the 
owner of such Book-Entry Note, as reflected on the books of the Clearing Agency, or on the books of a 
Person maintainii^ an account with sudi Clearing Agency (directly as a Clearing Agency Participant or 
as an mdirect participant, in accordance with the rules of such Clearing Agency). 

"Note Register^ ' shall have the meaning specified in Secdon 2.05. 

"Noteholder" or ^ Holder" shall mean the Person in whose name a Note Is registered on 
the Note Register and, if applicable, the holder of any Bearer Note, Global Note, or Coupon, as die case 
may be, or such other Person deemed to be a 'Notefaoldei^ or ^ Holder in any related Indenture 
Supplement. 

*mtes" shall mean all Series of Notes issued by the Trust pursuant to the Indenture and 
the applicable Indenture Supplement 

"Officer's Certificate" shall mean, unless otherwise specified in this Indenture a 
certificate dehvered to the Indenture Tnistee signed by any Authorized Officer of the Issuer, Transferor, 
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or Servicer, as applicable, under the circumstances described in, and otherwise complying widi. the 
applicable requirements of Section I2.0L 

' ^Opinion of Counser ' shall mean a written opmion of counsel, who may be counsel for, 
or an employee of, the Person providing the opinion and who shall be reasonably acceptable to the 
Indenture Trustee; provided that a Tax Opinion shall be an opinion of nationally recognized tax counsel. 

"Outstanding " shall mean, as of the date of determination, all Notes theretofore 
authenticated and delivered under this Indenture except: 

(i) Notes theretofore canceled by the Transfer Agent and Registrar or delivered to 
the Transfer Agent and Registrar for cancellation; 

(u) Notes or portions thereof the payment for which money in the necessary amount 
has been theretofore deposited widi the indenture Trustee or any Paying Agent in trust for the 
Holders of such Notes (provided however, that if such Notes are to be redeemed, notice of such 
redemption has been duly given pursuant to this Indenture or provision therefor, satisfactory to 
the Indenture Trustee, has been made); and 

(iii) Notes in exchange for or in lieu of other Notes which have been authenticated 
and delivered pursuant to this Indenture unless proof satisfactory to the Indenture Trustee is 
presented that any such Notes are held by a Protected Purchaser, 

provided that in detennining whether the Holders of the requisite Outstanding Amount of the Notes have 
given any request, demand, authorization, direction, notice, consent or waiver hereunder, Notes owned by 
the Issuer, any other obligor upon the Notes, tfie Transferor, the Servicer or any Affiliate of any of the 
foregoing Persons shall be disregarded and deemed not to be Outstanding, except that, in determining 
whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consent or waiver, only Notes that a R^ponsible Officer of the Indenture Trustee 
actually knows to be so owned shall be so disregarded. Notes so owned that have been pledged in good 
faith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Indenture Trustee 
the pJedgce*s right so to act with respect to such Notes and that the pledgee m not the Issuer, any other 
obligor upon ±e Notes, the Transferor, the Servicer or any Affiliate of any of the foregoing Persons. In 
making any such determination, the Indwiture Trustee may rely on the representations of the pledgee and 
shall not be required to undertake any indep^dent investigation. 

' ^Outstanding AnH)unt " means the aggregate principal amount of all Notes Outstanding at 
the date of determination and, with respect to the Notes of a particular Series, the aggregate principal 
amount of all Notes of such Series which are Outstanding at the date of determination. 

" Owner Trustee " shall mean Wihnington Trust Company, not in its individual capacity, 
but solely as owner trustee under the Trust Agreement, its successors in interest and any successor owner 
trustee under the Trust Agreement, 

' Taired Series " shall mean (i) each Series which has been paired with another Series 
(which Series may be prcflinded or partially prefunded), such that the reduction of the Invested Amount 
or Adjusted Invested Amount of such Series results in the increase of the Invested Amount of such other 
Scries, as described in the related Indenture Supplements, and (ii) such other Series. 



DOCSSF1:490698 



Case 1:06-cv-01975-ESH Document 9-3 Filed 11/30/2006 Page 18 of 38 



"Paving Agent " shall mean any paying agent appointed pursuant to Section 2.08 and shall 
initially be the Indenture Trustee; provided that if the Indenture Supplement for a Series so provides, a 
separate or additional Paying Agent may be appointed with respect to such Series. 

" Permitted Assignee " shall mean any Person who, if it were to purchase Receivables (or 
interests therein) in connection with a sale thereof pursuant to Sections 5.05(a) and 5.16, would not cause 
the Trust to be taxable as a publicly traded partnership fee federal income tax purposes. 

" Principal Receivables " shall have the meaning specified in the Transfer and Servicing 
Agreement. 

" Principal Sharing Scries " shall mean a Series that* pursuant to the Indenture Supplement 
therefor, is entitled to receive Shared Mncipal Collections, If so specified in the Indenture Supplement 
for a Group of Series, each such Series may be Principal Sharing Scries only for the other Series in such 
Group. 

"Principal Shortfalls" shall have the meaning specified in Section 8.05. 

' "Principal Terms " shall mean, with respect to any Series, (a) the name or designation; 
(b) the initial principal amount (or method for calculating such amount), the Invested Amount and the 
Required Transferor Interest; (c) the Note Interest Rate for each Class of Notes of such Series (or method 
for the determination thereoO; (d) the payment date or dates and the date or dates from which interest 
shall accrue; (e) the method for allocating Collections to Noteholders; (f) the designation of any Series 
Accounts and the terms governing the opwation of any such Series Accounts; (g) the Servicing Fee; 
(h) the issuer and terms of any form of Smes Enhancements with respect thereto; (i) the terms on which 
the Notes of such Series may be exchanged for Notes of another Series, repurchased by tiie Transferor or 
remarketed to other investors; Q) the Final Maturity Date; (k) die number of Classes of Notes of such 
Series and, if more than one Class, the rights and priorities of each such Class; (1) die extent to which the 
Notes of such Series will be issuable in temporary or permanOTt global form (and, in such case, the 
depositary for such global note or notes, tiie terms and conditions, if any, upon which such global note 
may be exchanged, in whole or in part, for Definitive Notes, and the manner in \\^ch any interest payable 
on a temporary or global note will be paid); (m) whether the Notes of such Series may be issued in bearer 
form and any limitations imposed thereon; (n) the priority of such Scries with respect to any other Series; 
(o) whetiier such Series will be part of a Group; (p) whetiier such Series will be a Principal Sharing 
Series; (q) whether such Series will be an Excess Allocation Series; (r) die Distribution Date; (s) wheti^ 
such Scries will or may be a Paired Series and the Series with wiuch it will be paired, if applicable; and 
(t) any other temis of such Series. 

"Proceeding " shall mean any suit in equity, action at law or other judicial or 

administrative proceeding. 

"Protected Purchased shall have the meaning set forth in the New York Uniform 
Commercial Code. 

* *Oualified Account " shall mean either (a) a segregated account witii an Eligible 
histitution or (b) a segregated trust account with the corporate trust department of a depository institution 
organized under the laws of the Uiuted States or any one of the states tiiereof, including the District of 
Columbia (or any domestic branch of a foreign bank), and acting as a trustee for funds deposited in such 
account, so long as any of the unsecured, unguaranteed senior debt securities of such depository 
institution shall have a credit rating from each Rating Agency in one of its generic credit rating categories 
that signifies investment grade. 
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" Rating Agency ** shall mean, with respect to any outstanding Series or Class, each rating 
agency, as specified in the applicable Indenture Supplement, selected by the Transferor to rate the Notes 
of such Series or Class. 

"Ratine Agency Condition " shall mean, with req)ect to any action, that each Rating 
Agency shall have notified the Transferor and the Indenuire Trustee in writing that such action will not 
result m a reduction or withdrawal of the then existing rating of any outstanding Series or Class with 
respect to which it is a Rating Agency or, with respect to any outstanding Series or Class not rated by any 
Rating Agency, the written consent of such Series or Class as specified in the Indenture Supplement for 
such Series. 

" Receivables" shall have the meaning specified in the Transfer and Servicing Agreement. 

" Record Date " shall mean, with respect to any Distribution Date, the last day of the 
calendar month immediately preceding such Distribution Date unless otherwise specified for a Scries in 
the related Indenture Supplement. 

" Redemption Date" shall mean, with respect to any Series, the date or dates, if any, 
specified in the related Indenture Supplement. 

"Redemption Event" shall mean, with respect to any Series, a Trust Redemption Event or 

a Series RedempHofl ftvcnt 

" Registered Notes" shall have tfie meaning specified in SecdcMi 2,01. 

" Required Transferor Interest shall mean, with respect to any date, an amount equal to 
the pnxluct of (i) the Required Transferor Percentage and (ii) &e aggregate amount of Principal 
Receivables. 

"Required Transferor Percentage " shall mean 9%; provided however, that the Transferor 
may reduce the Required Transferor Percentage upon (x) thirty (30) days prior notice to the Indenture 
Trustee and each Rating Agency, (y) satisfaction of the Rating Agency Condition with respect thereto and 
(z) delivery to the Indentito Trustee of a certificate of a Vice President or more senior officer of the 
Transferor stating that the Transferor reasonably beUcves that such reduction will not, based on the facts 
known to such officw at the time of such certification, then or thereafter have an Adverse Effect; provided 
further diat the Required Transforor Percentage shall not at any time be less than 2%. 

"Rest>onsiblc Officer ** shall mean, when used with re^)ect to the Indenture Trustee, any 
officer (a) within the Corporate Trust Office of the Indenture Trustee includmg any vice president, 
assistant vice president, assistant treasurer, assistant secretary, trust officer or any other officer of the 
Indenture Trustee customarily performing functions similar to those perfomied by the persons who at the 
time shall be such officers or to whom any corporate trust matter is referred at the Corporate Trust Office 
because of such officer's knowledge of and familiarity with the particular subject and (b) who shall have 
direct responsibility for the administration of the Agreement and the other Transaction Documents. 

"Revolving Period " shall have, with respect to each Series, the meaning specified in the 
related Indenture Supplement 

"Securities Act" shall mean the Securities Act of 1933, as amended. 
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^ 'Seller' * sKall mean any of NexlBank or another Account Owner, in its capacity as seller 
under the Receivables Purchase Agreement. 

^ 'Series " shall mean any series of Notes issued pursuant to this Indenture and the related 
Indenture Supplement, 

' 'Series Account " shall mean any deposit, trust, securities escrow or similar account 
mamtained for the benefit of the Noteholders of any Series or Class, as specified in any Indenture 
Supplement. 

* *Series Enhancement " shall mean the rights and benefits provided to the Trust or the 
Noteholders of any Series or Class pursuant to any letter of credit, surety bond, cash collateral account, 
collateral invested amount, spread account, reserve account, guaranteed rate agreement, maturity liquidity 
facility, tax protection agreement, interest rate swap agreement, interest rate cap agreement or other 
similar arrangement The subordination of any Series or Class to another Series or Class shall be deemed 
to be a Series Enhancement 

"Scries Enhancer " shall mean the Person or Persons providing any Series Enhancement, 
other than (except to the extent otherwise provided with respect to any Series in the Indenture Supplement 
for such Series) the Noteholders of any Series or Class which is subordinated to another Series or Class. 

"Series Issuance Date " shall mean, with respect to any Series, the date on which the 
Notes of such Series are to be originally issued in accordance with Section 2.12 and the related Indenture 
Supplement 

"Series Redemption Event " shall have, with respect to any Series, the meaning specified 
pursuant to the related Indenture Supplement 

' ^Servicer " shall have the meaning specified in the Transfer and Servicing Agreement 



"Shared Excess Finance Charge Collections " shall mean, with respect to any Distribution 
Date, the aggregate amount for all outstanding Series that the related Indenture Supplements specify are 
to be treated as "Shared Excess Finance Charge Collections" for such Distribution Date, 

" Shared Principal Collections " shall have the meaning specified in Section 8.05. 

"Special Funding Account* * shall have the meaning set forth in Section 8.03, 

* *Specia] Fimding Amount ** shall mean the anwunt on deposit in the Special Funding 
Account. 

' Tax Opinion *' shall mean, with respect to any action, an Opinion of Counsel to the effect 
that, for federal income tax purposes, (a) such action will not adversely affect the tax characterization as 
debt of the Notes of any outstanding Series or Class that were characterized as debt at the time of their 
issuance, (b) such action will not cause the Tnist to be deemed to be an association (or publicly traded 
partnership) taxable as a corporation and (c) such action will not cause or constitute an event in which 
gain or toss would be recognized by any Noteholder. 

' Termination Proceeds ** shall have the meaning specified in subsection II. 02(c). 
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^ Transaction Documents " shall mean, with respect to any Series of Notes, the Certificate 
of Trust, the Trust Agreement, the Receivables Purchase Agreements, the Transfer and Servicing 
Agreement, this Indenture, the related Indenture Supplement, the Administration Agreement and such 
o&er documents and certificates delivered in connection therewith. 

^ Transfer Agent and Registrar *' shall have the meaning specified in Section 2,05. 

^ Transfer and Servicing Agreement " shall mean the Transfer and Servicing Agreement, 
dated as of December 1 1 , 2000, among the Transferor, the Servicer and the Issuer, as the same may be 
amended, supplemented or otherwise modified from time to time. 

^ Transfer Date " shall mean the Business Day immediately preceding each Distribution 
Date, 

' Transferor " shall have the meaning specified in the Transfer and Servicing Agreement 

' Transferor Interest ** shall mean on any date of determination an amount equal to (a) &e 
sum of (i) an amount equal to the aggregate balance of Principal Receivables at the end of the day 
immediately prior to such date of determination plus (ii) the Special Funding Amount at the end of &e 
day immediately prior to such date of determination minus (b) the aggregated Invested Amounts with 
respect to all Series of Notes issued and outstanding on such date of determination. 

^ Transferor Percentage " shall mean, on any date of determination, when used with 
respect to Principal Receivables, Finance Charge Receivables and Defaulted Receivables, a percentage 
equal to 100% mirtus the Aggregate Investor Percentage with respect to such category of Receivables. 

'Trust" shall mean the NextCard Cr^ii Card Master Note Trust. 

' Trust Agreement " shall mean the Trvst Agreement relating to the Trust, dated as of 
December 1, 2000, between NextBank and the Owner Trustee, as the same may be amended, 
supplemented or otherwise modified from time to tune. 

* Trust Indenture Acf * or *TIA** shall mean the Trust Indenture Act of 1939, as amended, 

' Trust Ret^nption Event" shall have, with respect to each Series, the meaning specified 
in Section 5,01. 

"UCC*' shall have the meaning specified in the Transfer and Servicing Agreement* 
Section 1.02. Other Definirional Provisions . 

(a) With respect to any Series, all terms used herein and not otherwise defined herein 
shall have meanings ascribed to them in the Trust Agreement, the Transfer and Servicing Agreement or 
the related Indenture Supplement, as applicable. 

(b) All terms defined in this Indenture shall have the defined meanings when used in 
any certificate or other document made or delivered pursuant hereto unless otherwise defined therein. 

(c) As used in this Indenture and in any certificate or other document made or 
delivered pursuant hereto or thereto, accounting terms not defined in this Indenture or in any such 
certificate or other document, and accounting terms partly defined in this Indenture or in any such 
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certificate or other document to the extent not defined, shall have the respective meanings given to them 
under GAAP. To the extent that the definitions of accounting terms in this hulcnture or in any such 
certificate or other document are inconsistent with the meanings of such terms under GAAP, the 
defmitions contained in this Indenture or in any such certificate or other document shall control 

(d) Any reference to each Rating Agency shall only apply to any specific rating 
agency if such rating agency is then rating any outstanding Series. 

(e) Unless otherwise specified, references to any amount as on deposit or 
outstanding on any particiilar date shall mean such amount at the close of business on such day. 

. (0 The words *tereo|;" ^tiereln^" * 1iereundef^ ' and words of similar import when 
used m this Indenture shall refer to this Indenture as a whole and not to any particular provision of this 
Ind«iture; references to any subsection, Section, Schedule or Exhibit are references to subsections 
^tions, Schedules and Exhibits in or to this Indenture unless otherwise specified: and the term 
Including^ means ' Including without Umitation ." 

(g) Whenever this hidcnture refers to a provision of the TIA, the provision is 
mcorporated by reference in and made a part of this Indenture. The following TIA terms used in this 
Indenture have the following meanings: 

"indenture securities" means the Notes. 

indenture security holder^* means a Noteholder. 

indenture to be qualified" means this Indenture, 

indenture trustee" or "institutional trustee" means the Indenture Trustee. 



If: 



14 



tt 



"obligor" on the indenture securities means die Issuer and any other obligor on 
the indenture securities. 

All other TIA terms used in this Indenture that are defined by the TIA, defined by TIA 
re^rence to another statute or defined by Commission rule have the meaning assigned to them by such 
denmdons. o o- j 

ARTICLE n 
THE NOTES 
Section 2.01*. FonnGenerallv . 

Any Series or Class of Notes, together with the hidenture Trustee's certificate of 
authentication related thereto, may be issued in bearer form (the *BearerNotes") with attached interest 
coupons and a special coupon (coUcctively. the ^ Coupons ") or in fiUly registered form (the "Registered 
Notes •) and shall be in substantially the fomi of an exhibit to the related Indenture Supplement with such 
^propnate msertions. omissions, substitutions and other variations as are required or permitted by this 
Indentoe or such Indenture Supplement, and may have such letters, numbers or other marks of 
idcntiticatton and such legends or endorsements placed dicreon, as may, consistently herewith, be 
determined by the officers executing such Notes, as evidenced by their execution of such Notes Any 
portion of the text of any Note may be set forth on the reverse theieof, with an appropriate reference 
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thereto on the face of the Note, The terms of any Notes sst forth in an exhibit to the related Indenture 
Supplement are part of the tcnns of this Indenture, as applicable. 

The Definitive Notes shall be typewritten, printed^ lithographed or engraved or produced 
by any combination of these methods, all as detcrmhed by the officers executing such Notes, as 
evidenced by its execution of such Notes. 

Each Note will be dated the Closing Date and each Definitive Note will be dated as of the 
date of its authentication. 

Section 2.02. Denominations. 

Except as otherwise specified in tFie related Indenture Supplement and the Notes, each 
class of Notes of each Scries shall be issued in My registered form in minimum amounts of $1,000 and 
iri integral multiples of $1,000 in excess thereof (except that one Note of each Class may be Bsued in a 
different amount, so long as such amount exceeds the applicable minimum denomination for such Class), 
and shall be issued upon initial issuance as one or more Notes in an aggregate original principal amount 
equal to the applicable Invested Amount for such Class or Series. 

Section 2.03. Execution, Authentication and Delivery . 

Each Note shall be executed by manual or facsimile signature on behalf of the Issuer by 
an Authorized Officer. 

Notes bearing the manual or facsimile signature of an bdividual who was, at the time 
when such signature was affixed, authorized to sign on behalf of the Issuer shall not be rendered invalid, 
notwithstanding the fact that such individual ceased to be so authorized prior to the authentication and 
delivery of such Notes or docs not hold such office at the date of issuance of such Notes. 

At any time and from time to time after the execution and delivery of this Indenture, the 
Issuer may deliver Notes executed by the Issuer to the Indenture Trustee for authentication and delivery, 
and Hit Indenture Trustee shall authenticate and deliver such Notes as provided in this Indenture or the 
related Indenture Supplement and not otherwise. 

No Note shall be entitled to any benefit under this Indenture or the ^plicable Indenture 
Si^plement or be valid or obligatory for any purpose, unless there appears on such Note a certificate of 
authentication substantially in the form provided for herein or in the related Indenture Supplement 
executed by or on behalf of the Indenture Trustee by the manual signature of a duly authorized signatory, 
and such certificate upon any Note shall be conclusive evidence, and die only evidence, that snch Note 
Ims been duly authenticated and delivered hereunder. 

Section 2.04. Authenticating Agent . 

(a) The Indenture Trxistce may appoint one or more audienticadng agents with 
respect to the Notes which shall be authorized to act on behalf of the Indenture Trustee in authenticating 
the Notes in connection with the issuance, delivery, registration of transfer, exchange or repayment of the 
Notes. Whenever reference is made in diis Indenture to the authentication of Notes by the Indenture 
Trustee or the Indenture Trustee's certificate of autlientication, such reference shall be deemed to include 
authentication on behalf of the Indenture Trustee by an authenticating agent and a certificate of 
authentication executed on behalf of the Indenture Trustee by an authenticating agent. Each 
authenticating agent must be acceptable to the Issuer and the Servicer. 
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(b) Any institution succeeding to the ooq>orate agency business of an authenticating 
agent shall continue to be an authenticating agent without the execution or filing of any power or any 
further act on the part of the Indenture Trustee or such authenticating agent. 

(c) An authenticating agent may at any time resign by giving written notice of 
resignation to the Indenture Trustee, the Issuer and the Servicer. The Indenture Trustee may at any time 
tenninate the agency of an' authenticating agent by giving notice of termination to such authenticating 
agwit and to the Issuer and the Servicer. Upon receiving such a notice of resignation or upon such a 
termination, or in case at any time an authenticating agent shall cease to be acceptable to the Indenture 
Trustee or the Issuer and the Servicer, the Indenture Trustee may promptly appoint a successor 
authenticating agent. Any successor authenticating agent upon acceptance of its appointtnent hereunder 
shall become vested with all the rights, powers and duties of its predecessor hereunder, with like effect as 
if originally named as an authenticating agent. No successor authenticating agent shall be appointed 
unless acceptable to the Issuer and the Servicer. 

(d) The Issuer agrees to pay to each authenticating agent from time to time 
reasonable compensation for its services under this Section 2,04. 

(e) The provisions of Sections 6.01 and 6,04 shall be applicable to any authenticating 
agent. 

(f) Pursuant to an appointment made under this Section 2.04, the Notes may have 
endorsed thereon, in lieu of or in addition to the hdenture Trustee's certificate of authentication, an 
alternative certificate of authentication in substantially the following form: 

"This is one of the Uotcs described in the within -mentioned Agreement. 



as Authenticating Agent 
for the Indenture Trustee 



By:_ 



Authorized Signatory" 

Section 2.05. Registration of and Limitations on Transfer and Exchange 

of Notes . 

The Issuer shall cause to be kept a register (the * Note Registei ") in which the entity 
acting as transfer agent and registrar (tfie ' Transfer Agent and Registrar *') shall provide for the 
registration of Notes and tiie registration of transfers of Notes. The Indenture Trustee initially shall be the 
Transfer Agent and Registrar for the piirpose of registering Notes and transfers of Notes as brein 
provided. Upon any resignation of any Transfer Agent and Registrar, the Issuer shall promptly appoint a 
successor or, if it elects not to make such an appointment, assume the duties of Transfer Agent and 
Registrar. 

If a Person other than the Indentire Trustee is appointed by the Issuer as Transfer Agent 
and Registrar, the Issuer will give the Indenture Trustee prompt written notice of the appointment of a 
Transfer Agent and Registrar and of the location, and any change in the location, of the Transfer Agent 
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and Registrar and Note Register. The Indenture Trustee shall have the right to inspect the Note Register 
at all reasonable times and to obtain copies thereof, and the Indenture Trustee shall have the right to rely 
upon a certificate executed on behalf of the Transfer Agent and Registrar by an officer thereof as to the 
names and addresses of the Noteholders and the principal amounts and numbers of such Notes. 

Upon surrender for registration of transfer of any Note at the office or agency of the 
Transfer Agent and Registrar, to be maintained as provided in Section 3.02. if the requirements of Section 
8-401 of tile UCC are met, the Issuer shall execute, and upon receipt of such suirendcrcd Note the 
Indenture Trustee shall authenticate and deliver to the Noteholder, in the name of the designated 
transferee or transferees, one or more new Notes (of the same Series and Class) in any authorized 
denominations of like aggregate principal amount 

At the option of a Noteholder, Notes may be exchanged for other Notes (of the same 
Series and Class) in any authorized denominations and of like aggregate principal amount, upon surrender 
of such Notes to be exchanged at the office or agency of the Transfer Agrat and Registrar. Whenever any 
Notes arc so surrendered for exchange, if tiie requirements of Section 8401 of the UCC are met, the 
Issuer s^all execute, and upon receipt of siwh surrendered Note the Indenture Trustee shall authenticate 
and deliver to the Noteholder, the Notes which the Noteholder making the exchange is entitled to receive. 

All Notes issued upon any registration of transfer or exchange of Notes shall evidence the 
same obligations, evidence the same debt, and be entided to the same rights and privileges under this 
Indenture, as the Notes surrendered upon such registration of transfer or exchange. 

Every Note presented or surrendered for registration of transfer or exchange shall be duly 
endorsed by, or be accompanied by a written instrument of transfer in a form satisfactory to the Indenture 
Trustee duly executed by, the Noteholder thereof or its attorney-in-fact duly authorized in writing, and by 
such other documents as the Indenture Trustee may reasonably require. 

The registration of transfer of any Note shall be subject to the additional requirements, if 
any, set forth in the related Indenture Supplement 

No service charge shall be made for any registration of transfer or exchange of Notes, but 
the Issuer and Registrar may require payment of a sum sufScient to cover any tax or other governmental 
charge that may be imposed in connection with any registration of transfer or exchange of such Notes. 

All Notes surrendered for registration of transfer and exchange shall be canceled by the 
Issuer and delivered to the Indenture Trustee for subsequent destruction without liability on the part of 
eitii^. The Indenture Trustee shall destroy the Global Note upon its exchange in full for Definitive Notes 
and shall deliver a certificate of destruction to tiie Transferor. Such certificate shall also state tiiat a 
certificate or certificates of each Foreign Clearing Agency referred to in the applicable Indenture 
Supplement was received with respect to each portion of the Global Note exchanged for Definitive Notes. 

Unless otherwise set fortii in an Indenture Supplement, the precedmg provisions of this 
Section 2.05 notwitiistanding, the Issuer shall not be required to make, and the Transfer Agent and 
Registrar need not register, transfers or exchanges of Notes for a period of twenty (20) days preceding the 
due date for any payment with respect to the Note. 

If and so long as any Series of Notes are listed on the Luxembourg Stock Exchange and 
such exchange shall so requurc. the Ind^ture Trustee shall appoint a co-transfer agent and co-registrar m 
Luxembourg or another European city. Any reference in this Indenture to the Transfer Agent and 
Registrar shall include any co-transfer agent and co-registrar unless the context otherwise requires. The 
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Indenture Trustee will enter into any appropriate agency agreement with any co-transfer agent and co- 
registrar not a party to this Indenture, which will implement the provisions of this Indenture that relate to 
such agent, TTic Indenture Trustee initially appoints Kredietbank S.A, Luxembourgeoise, at its office 
located at 43 Boulevard Royal, L-2955 Luxembourg, as Transfer Agent and Registrar for each Series of 
Notes listed on the Luxembourg Stock Exchange. 

Section 2.06. Mutilated. IDesttoycd, Lost or Stolen Notes . 

If (a) any mutilated Note is surrendered to the Indenture Trustee, or the Indenture Trustee 
receives evidence to its reasonable satisfaction of the destniction, loss or theft of any Note, and (b) in case 
of destruction, loss, or theft there is delivered to the Indenture Trustee such security or indemnity as may 
be required by it to hold the Issuer, the Noteholders and the Indenture Trustee harmless, then, in the 
absence of notice to the Issuer, the Transfer Agent and Registrar or the Indenture Trustee that such Note 
has been acquired by a Protected Purchaser, the Issuer shall execute, and the Indenture Trustee shall 
authenticate and deliver, in exchange for or in lieu of any such mutilat»d, destroyed, lost or stolen Note, a 
replacement Note of like tenor (including the same date of issuance) and principal amount, bearing a 
number not ccntcn^orancoirsly outstanding; provided, however , that if any such mutilated, destroyed, 
lost or stolen Note shall have become or within seven (7) days shall be due and payable, or shall have 
been selected or called for redemption, instead of issuing a r^la cement Note, the Issuer may pay such 
Note without surrender thereof, except that any mutilated Note shall be surrendered If, after the delivery 
of such replacement Note or payment of a destroyed, lost or stolen Note pursuant to the proviso to the 
preceding sentence, a Protected Purchaser of the original Note in lieu of which such replacement Note 
was issued presents for payment such original Note, the Issuer and the Indenture Trustee shall be entitled 
to recover such replacement Note (or such payment) from the Person to whom it was delivered or any 
Person taking such replacement Note from such Person to whom such replacement Note was delivered or 
any assignee of such Person, except a Protected Purchaser, and shall be entitled to recover upon the 
security or indenmity provided therefor to the extent of any loss, damage, cost or expense mcurred by the 
Issuer or the Indenture Trustee in connection therewith. 

Upon the issuance of any replacement Note imder tiiis Section 2.06, die Issuer may 
require the payment by the Holder of such Note of a sum sufficient to cover any tax or other 
governmental charge that may be unposed in relation thereto and any other reasonable expenses 
(including the fees and expenses of the Indenture Trustee or the Transfer Agent and Rcgtstrar) connected 
therewith. 

Every replacement Note issued pursuant to this Section 2.06 in replacement of any 
mutilated, destroyed, lost or stolen Note shall constitute complete and indefeasible evidence of debt of the 
Trust, as if originally issued, wheftier or not the mutilated, destroyed, lost or stolen Note shall be found at 
any time, and shall be entitled to all the benefits of this Indenture equally and proportionately with any 
and all other Notes duly issued hereunder. 

The provisions of this Section 2.06 are exclusive and shall preclude (to the extent lawfiil) 
all other rights and remedies with respect to the replaccmwit or payment of mutilated, destroyed, lost or 
stolen Notes. 

Section 2.07. Persons Deemed Ow ners. 

Prior to due presentment for registration of transfer of any Note, the Issuer, the Indenture 
Trustee and any agent of the Transferor, the Issuer or the Indenture Trustee shall treat the Person in whose 
name any Note is registered as the owner of such Note for the purpose of receiving distributions pursuant 
to the terms of the applicable Indenture Supplement and for all other purposes whatsoever, whether or not 
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such Note is overdue, and neidier the Issuer, the Transferor, the Indenture Trustee nor any agent of the 
Issuer, the Transferor or the Indenture Trustee shall be affected by any notice to the contrary. 

Section 2.08. Appointment of Paving Agent 

(a) The Issuer reserves the right at any time to vary or terminate the appointment of a 
Paying Agent for the Notes, and to appoint additional w other Paying Agents, provided that it v^^ill at all 
times maintain the Indenture Trustee as Paying Agent 

If and so long as any Notes are listed on the Luxembourg Stock Exchange and such 
exchange shall so require, the Indenture Trustee wUl appomt a co-paying agent in Luxembourg or another 
European city. The Indenture Trustee will enter into any appropriate agency agreement with any co- 
paying agent not a party to this Indenture, which will implement the provisions of this Indenture that 
r^te to such agent The hadentute Trustee initially appoints Kredietbank SA. Luxerabourgeoisc at its 
office located at 43 Boulevard Royal, 1^2955 Luxembourg, as Paying Agent for each Series of Notes 
listed on the Luxembourg Stock Exchange. 

Notice of ail changes in the identity or specified office of a Paying Agent will be 
delivered promptly to the Noteholders by the Indenture Trustee, 

(b) The Indenture Trustee shall cause the Paying Agent (other than itself) to execute 
and deliver to the Indenture Trustee an instrument in which such Paying Agent shall agree with the 
Indenture Trustee that such Paying Agent will hold all sums, if any, held by it for payment to the 
Noteholders in trust for the benefit of the Noteholders entitled diereto until such sums shall be paid to 
such Noteholders and shall agree, and if the Indenture Trustee is the Paying Agent it hereby agrees, that it 
shall comply with aU requirements of the Code regarding the withholding by the Indenture Trustee of 
payments in respect of federal income taxes due fit)m the Bwieficial Owners. 

Section 2.09. Access to List of Noteholders' Names and Addresses. 

(a) The Issuer will fiimish or cause to be fimiished to the Indenture Trustee the 
Servicer, any Noteholder or, the Paymg Agent, within five (5) Business Days after receipt by the Issuer of 
a wntten request therefor from the Indenture Tnistee, the Servicer, such Noteholder or the Paying Agent 
respectively, a list of the names and addresses of the Noteholders. Unless otherwise jMovided in the 
related Indenture Supplwnent holders of 10% of the Outstanding Amount of the Notes of any Series (the 
"Afifilicants") may apply in writing to the Indenture Trustee, and if such application states that the 
Applicants dcske to communicate widi other Noteholders of any Series with respect to their rights under 
diis Indenture or under the NcHes and is accon[^)amed by a copy of the communication which such 
Ai^hcants propose to transmit, then the Indenture Trustee, after having be^m adequately mdemnified by 
such Applicants for its costs and expenses, shall afford or shall cause the Transfer Agent and Registrar to 
afford such Applicants access during normal business hours to the most recent list of Noteholders held by 
the Indenture Tmstee aiKi shall give the Servicer notice that such request has been made, within five (5) 
Business Days after the receipt of such application. Such list shall be as of a date no more than forty-five 
(45) days prior to the date of receipt of such Applicants* request. 

(b) Every Noteholder, by receiving and holding a Note, agrees that none of the 
Issuer, the Indenture Trustee, the Transfer Agent and Registrar and the Servicer or any of their respective 
agents and employees shall be held accountable by reason of the disclosure of any such infomiation as to 
the names ami addresses of the Noteholders hereunder, regardless of the sources firom which such 
infomiation was derived. 
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Section 2. 1 0. Cmiccllation . 

All Notes surrendered for payment, registration of transfer, exchange or redemption shall 
If surrendered to any Person other than the Indenture Trustee, be dsUvered to the Indenture Trustee and 
shall be promptly canceled by it Pursuant to an Issuer Request, the Issuer may at any time deliver to the 
Indenture Trustee for cancellation any Notes previously authenticated and delivered hereunder which the 
Issuer may have acquired in any lawful manner whatsoever, and all Notes so delivered shall be prompUy 
canceled by the Ind^ture Trustee. No Notes shall be authenticated in lieu of or in exchange for any 
Notes canceled as provided in this Section 2.10. except as expressly permitted by this Indenture. All 
canceled Notes held by the.Indenturc Trustee shall be destroyed unless the Issuer shall direct by a timely 
order that they be returned to it 

Section 2. 1 1 . Release of ColtateniL 

Subject to Section 1 2.01 , the Indenture Trustee shall release property from the lien of this 
Indenture only upon receipt of an Issuer Request accompanied by an Officer's Certificate, an Opinion of 
Counsel and Indqjcndent Certificates in accordance with TIA §314{c) and 314(d) or an Opinion of 
Counsel in lieu of such Independent Certificates to the effect that the TIA docs not require any such 
Independent Certificates. 

Section 2.12. New Issuancea 

(a) Pursuant to one or more Indenture Supplements, the Transferor may from time to 
time direct the Owner Trustee in writing, on behalf of the Issuer, to issue one or more new Series of Notes 
(a ^ew Issuance 'O. The Notes of all outstanding Series shall be equally and ratably entitled as provided 
herem to the benefits of this Indenture without preference, priority or distinction, all in accordance with 
the terms and provisions of this Indenttue and the applicable Indenture Supplement except, with respect to 
any Scnes or Class, as provided m the related Indenture Si^plement. Interest on the Notes of all 
outstandng Senes shall be paid on each Distribution Date as specified in tiie Indenture Supplement 
relating to such outstanding Series. Principal of tiie Notes of each outstanding Series shall be paid as 
specified m the Indenture Supplement relating to such outstanding Series. 

(b) On or before tiie Series Issuance Date relating to any new Series of Notes the 
parties hereto will execute and deliver an IndenUire Supplement which will specify the Principal Tcnns of 
such Scnes. The terms of such Indenture Supplement may modify or amend the terms of this Indenture 
solely as applied to such new Series. The obligation of the Owner Trustee to execute, on behalf of the 
ksuer, the Notes of any Series and of the Indenture Trustee to authenticate such Notes and to execute and 
dchver the related Indenture Supplraent (other than any Scries issued pursuant to an Indenture 
Si^plement dated as of December 1 1, 2000) is subject to the satisfection of the following conditions: 

-^ ^^^ ^ ,.°" ^^ ^^^^ *^ ^^ ^y immediately preceding the Series Issuance Date tiie 
Transferor shaU have given the Owner Trustee, tiie Indenture Trustee, tiie Servicer and each 
Ratmg Agency notice (unless such notice requirement is otherwise waived) of such issuance and 
the Series Issuance Date; 

(ii) tiie Transferor shall have delivered to tiie Owner Trustee and tiie Indenture 
Tmstee any related Indenture Supplement, in form satisfactory to tiie Owner Tnistee (as such and 
in Its individual capacity) and tiie Indenture Trustee, executed by each party hereto (otiier tiian tiie 
Indenture Trustee); 
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(Jii) the Transferor shall have delivered to the Owner Trustee and the Indenture 
Trustee any related Enhancement Agreement executed by the provider of the credit enhancement 
and the other parties thereto; 

(iv) the Rating Agency Condition shall have been satisfied with respect to such 
issuance; "^ 

(v) such issuance will not result in any Adverse Effect and the Transferor shall have 
delivered to the 0>vner Trustee and the Indenture Trustee an Officer's Certificate dated the 
Senes Issuance Date to the effect that (i) the Transferor reasonably believes that sudi issuance 
wdl not, based on the facts known to such officer at the time of such certification, have an 
Advepe Effect, and (n) all conditions precedent to such execution, authentication, and delivery 
have been satisfied; 

(vi) there shall have been delivered to the Owner Trustee and tile Indenttmj Trustee 
(with a copy to each Rating Agency) a Tax Opinion, dated tiie Series Issuance Date wifli respect 
to such issuance; and 

(vii) the aggregate amount of Principal Receivable s plus the principal amount of any 
Participation hiterest theretofore conveyed to the Tnist as of the Series Issuance Date shall be 
^ater tiian the Required Minimum Principal Balance and flie Transferor Intciest shaU be greater 
than the Recpiired Transferor Interest, each as of flic Series Issuance Date and after Kivine effect 
to such issuance. 

Any Note held by the Transferor at any time after the date of its initial issuance may be transferred or 
exctonged only upon die deUvery to the Owner Trustee and the Indenture Trustee of a Tax Opinion dated 
as of die date of such transfer or exchange, as the case may be. witfi respect to such transfer or exchange. 

T ^ i. u^^J '^^" satisfaction of the above conditions, pursuant to Section 2.03, the Owner 

Irustee, on behalf of die Issuer, shall execute and the Indenture Trustee shall authenticate and deliver die 
K,°T;ul T f "" "'■ P'°''''**"* '" ^' Indenture and die applicable Indenture Supplement. 
^S?h!Sl'^r ^ TT*'"',*'^ this Section 2.12, prior to the execution of any Indentiirc S^plcment 
(otiier than any Indenture Supplement dated as of December 1 1. 2000), die Indenture Trustee aaS Owner 
Tiustw shall be entitled to receive and rely upon an Opinion of Counsel stating diat die execution of such 
Indenture Supplement is autiiorized or permitted by tiiis Indenftire and any Indenhire Supplement related 
to any outstandmg Series. The Indenture Trustee and Owner Trustee may. but shaU not be obligated to 
rater mto any such fadenture Supplement which adversely affects die Indentiirc Trustee's or Owner' 
Trustee s (as such or in its individual capacity) own rights, duties, benefits, protections, privileges or 
unmumties under this Indenttire. • i- eva «» 

XI r •^'^^ o '^? '""^"^ '"'ly dir^t the Indenhire Tnisti» to deposit die net proceeds from any 

New Issuance in die Special Fundmg Account The Issuer may also specify diat on any Transfer Date die 

proceeds from die sale of any new Series may be witiidrawn fiom die Special Funding Account and 
ti-eated as Shared Principal Collections. 

Section 2. 1 3 . Book-Entrv Notes . 

Unless odierwjse provided in any related Indenttire Supplement, die Notes, upon original 
Tl^^ f^ ^ '^ '° ** ^°"" °^ typewritten Notes representing die Book-Entty Notes to be 
delivered to die depository specified in such Indenture Supplement which shall be die Clearing Aeencv or 
Foreign Clearing Agency, by or on behalf of such Series. ■"•gcngy or 
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The Notes of each Series shall, unless otherwise provided in the related Indenture 
Supplement, initially be registered in the Note Register in the name of the nominee of the Clearing 
Agency or Foreign Clearing Agency for such Book-Entry Notes and shall be delivered to the Indenture 
Tmstee or, pursuant to such Clearing Agency's or Foreign Clearing Agency's instructions held by the 
Indenture Tmstee's agent as custodian for the Clearing Agency or Foreign Clearing Agency. 

Unless and untU Definitive Notes are issued under the limited circumstances described in 
Section 2 J 5, no Beneficial Owner shall be entitled to receive a Definitive Note representing such 
Beneficial Owner's interest in such Note. Unless and untU Definitive Notes have been issued to the 
Beneficial Owners pursuant to Section 2 J 5: 

(a) the provisions of this Section 2. 13 shall be in full force and effect with respect to 
each such Series; 

(b) the Indenture Trustee shall be entitled to deal with die Clearing Agency or 
Foreign Clearing Agency and the Clearing Agency Participants for all purposes of this Indenture 
(mcludmg the paythent of principal of and interest on the Notes of each such Series) as the 
authorized representatives of the Beneficial Owners; 

(c) to the extent that the provisions of this Section 2.13 conflict with any other 
provisions of this Indenture, the provisions of this Section 2.13 shall control with respect to each 
such Series; 

(d) the rights of Beneficial Owners of each such Series shall be exercised only 
through the Clearing Agency or Foreign Clearing Agwicy and the applicable Clearing Agency 
Participarits and shall be limited to those established by law and agreements between such 
Beneficial Owners and the Clearing Agency or Foreign Clearing Agency and/or the Clearing 
Agency Participants. Pursuant to the depository agreement applicable to a Scries, unless and until 
Defimtiye Notes of such Senes are issued pursuant to Section 2. 1 5. the initial Clearing Agency 
^ make book-cntiy transfers among the Clearing Agency Participants and receive and transmit 
distnbutions of principal and interest on the Notes to such Clearing Agency Participants; and 

(e) whenever this Indenture requires or permits actions b be taken based upon 
instructions or directions of the Holders of Notes evidencing a specified percentage of the 
Outstanding Amount of the Notes, the Clearing Agency or Foreign Clearing Agency shall be 
deemed to represent such percentage only to tiie extent that they have received instructions to 
such effect fix>m the Beneficial Owners and/or Clearing Agency Participants ownii^ or 
representmg, respectively, such required percentage of the beneficial interest in the Notes and has 
delivered such instructions to a Responsible Officer of the Indenture Trustee. 

Section 2.14. Notices to C learing Agency or Foreign Clearing Ag ency. 

Whenever a notice or other communication to the Noteholders is required under this 
todenture unless and until Definitive Notes shall have been issued to Beneficial Owners pursuant to 
Section 2.15, the Indenture Trustee shall give all such notices and communications specified herein to be 

^7nKi!^a!?''*f ''l?^'!^'' ^e Clearing Agency or Foreign Clearing Agency, as applicable, and shall have 
no obUgation to the Beneficial Owners. 
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Section 2. 1 5, Definitive Notes , 

If (i) (a) the Issuer advises the Indenture Trustee in writing that the Clearing Agency or 
Foreign Clearing Agency is no longer willing or able to discharge properly its responsibilities as Clearing 
Agency or Foreign Clearing Agency with respect to the Book-Entry Notes of a given Class and (b) the 
hidenture Trustee or Issuer is unable to locate and reach an agreement on satisfactory terms with a 
qualified successor, (ii) the Issuer, at its option, advises tiie Indenture Tmstee in writing that it elects to 
terminate the book-entry system through the Clearing Agency or Foreign Clearing Agwicy with respect to 
such Class or (iii) after the occurrence of a Servicer Default, Beneficial Owners aggregating a majority of 
the Outstanding Amount of the Notes (or such other percentage as specified in the related Indenture 
Supplement) of such Class advise the Indenture Trustee and the applicable Clearing Agency or Foreign 
Clearing Agency through the applicable Clearing Agency Participants in writing that the continuation of a 
book-entry system is no longer in the best interests of the Beneficial Owners of such Class, the Clearing 
Agency or Foreign Clearing Agency^ as die case may be, shall notify all Beneficial Owners of such Class 
of the occurrence of such event and of the availability of Definitive Notes to Beneficial Owners of such 
Class requesting the same. Upon surrender to the Indenture Trustee of the Notes of such Class, 
accompanied by registration instructions from the applicable Clearing Agency, the Issuer shall execute 
and the Indenture Trustee shall authenticate Definitive Notes of such Class and shall recognize the 
registered holders of such Definitive Notes as Noteholders under this Indenture. Neither flie Issuer m)r 
the IiKlenture Trustee shall be liable for any delay in delivery of such mstructions, and the Issuer and the 
Indentuie Trustee may conclusively rely on, and shall be protected in relying on, such instructions. Upon 
the issuance of Defmitive Notes of such Scries, all references hwein to obligations imposed upon or to be 
performed by the applicable Clearing Agency or Foreign Clearing Agency shall be deemed to be imposed 
upon and performed by the Indenture Trustee, to the extent ^plicable with respect to such Definitive 
Notes and to the extent that the Indenture Trustee is able to so perform, and the Indenture Trustee shall 
recognize die registered holders of the Definitive Notes of such Series as Noteholders of such Scries 
hereunder. Definitive Notes will be transferable and exchangeable at the offices of the Transfer Agent 
and Registrar. 

Section 2. 1 6. Global Note , 

If specified in the related Indenture Supplement for any Series, Notes may be initially 
issued in the form of a single temporary GlobalNote (the * 'Glob«iNote ''> in bearer forai, without interest 
coupons, in the denomination of the Initial Invested Amount and substantially in the form attached to the 
related Indenture Supplement Unless otherwise specified in the related Indenture Supplement, the 
provisions of this Section 2.16 shall ^ply to such Global Note. The Global Note will be authenticated by 
the Indenture Trustee xxpcm the same conditions, in substantially the same manner and with the same 
effect as the Definitive Notes. The Global Note may be exchanged in die maimer described in the related 
Indenture Sq)plement for Registaed Notes or Bearer Notes in definitive form. Except as otherwise 
specifically provided in the Indenture Supplement, any Notes that arc issued in bearer form pursuant to 
this Indaature shall be issued in accordance with the requirements of Code section 163(fX2). 

Section 2. 17. Meetings of Noteholders . 

To the extent provided by the Indenture Supplement for any Series issued in whole or in 
part in Bearer Notes, the Servicer or the Indenture Trustee may at any time call a meeting of the 
Noteholders of such Series, to be held at such time and at such place as the Service* or the Indenture 
Trustee, as the case may be, shall determine, for the purpose of approving a modification of or 
amendment to, or obtaining a waiver of, any covenant or condition set forth in this Indenture with respect 
to such Series or in the Notes of such Scries, subject to Article X, 
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Section 2. 1 8, Uncertificated Classes . 

Notwithstanding anything to the contrary contained in this Article 11 or in Article XI. 
unless otherwise specified in any Indenture Supplement, any provisions contained in this Article U and b 
Article XI relating to the registration, form, execution, authentication, delivery, presentation, cancellation 
and surrender of Notes shall not be applicable to any uncertificated Notes, provided, however, that, except 
as otherwise specifically provided in the Indenture Supplement, any such uncertificated Notes shall be 
issued in "registered form" within the meaning of Code section 163(0(1). 

ARTICLE m 

COVENANTS OF ISSUER 

Section 3.01. Payment of Principal and Interest . 

(a) The Issuer will duly and punctually pay principal and interest in accordance with the 
terms of the Notes as specified in the relevart Indenture Supplement. 

(b) The Noteholders of a Series as of the Record Date in respect of a Distribution 
Date shall be entitied to the interest accrued and payable and principal payable on such Distribution Date 
as specified in tiie related Indenmre Supplement All payment obligations under a Note are discharged to 
the extent such payments are made to the Noteholder of record* 

Section 3.02. Maintenance of Office or Agency . 

The Issuer will maintain an office or agency within the Borough of Manhattan, City of 
New York and such other locations as may be set forth in an Indenture Supplement where Notes may be 
presented or surrendered for payment, where Notes may be surrendered for registration of transfer or 
exchange aiKi where notices and demands to or upon the Issuer in respect of the Notes and this Indenture 
may be served. The Issuer hereby initially appoints the Indenture Trustee at its Ck>rporatc Trust Office to 
serve as its agent for the foregoing purposes. The Issuer will give prompt written notice to the Indenture 
Trustee and the Noteholders of die location, and of any change in the location, of any such office or 
agency. If at any time the Issuer shall fail to maintain any such office or agency or shall foil to furnish die 
Indenture Trustee with the address thereof, such presentations, surrenders, notices arul demands may be 
made or served at the Corporate Trust Office, and the Issuer hereby ^)points the Indenture Trustee at its 
Corporate Trust Office as its agent to receive all such presentations, surrenders, notices and demands. 

Section 3.03. Money for Note Payments to Be Held in Trust . 

As specified in Section 8.03 herein and in the related Indenture Supplement, all payments 
of amounts due and payable with respect to the Notes which are to be made from amounts withdrawn 
from the Collection Account and the Special Funding Account shall be made on behalf of die Issuer by 
die Indenture Trustee or by die Paying Agent, and no amounts so wididravm from die Collection Account 
or die Special Funding Account shall be paid over to or at die direction of die Issuer except as provided in 
diis Section 3.03 and in the related Indenture Supplement 

Whenever die Issuer shall have a Paying Agent in addition to die Indenture Trustee, it 
will, on or before die Business Day next preceding each Distribution Date, direct die Indenture Trustee to 
deposit widi such Paying Agent on or before such Distribution Date an aggregate sum sufficient to pay 
die amounts dien becoming due, such sum to be (i) held in trust for die benefit of Persons entitled diereto 
and (if) invested, pursuant to an Issuer Order, by die Paying Agent in an Eligible Investment in 
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accordance with the terms of the related Indenture Supplement For all investments made by a Paying 
Agent under this Section 3.03, such Paying Agent ihall be entitled to ail of the rights and obligations of 
the Indenture Trustee under the related Indenture Supplement, such rights and obligations being 
incorf>orated in this paragraph by this reference. 

The Issuer will cause each Paying Agent other than the Indenture Trustee to execute and 
deliver to the Indenture Trustee an instnmient in which such Paying Agent shall agree with the Indenture 
Trustee (and if the Indenture Trustee acts as Paying Agent, it hereby so agrees), subject to the provisions 
of Ais Section 3.03, that such Paying Agent, in acting as Paying Agent, is an express agent of the Issuer 
and, further, that such Paying Agent will: 

(f) hold all sums held by it for the payment of amounts due with respect to the Notes 
in trust for the benefit of the Persons entitled thereto until such sums shall be paid to such Persons 
or otherwise disposed of as herein provided and pay such sums to such Persons as herein 
provided; 

(ii) give the Indenture Trustee notice of any default by the Issuer (or any other 
obligor upon the Notes) of which it has actual knowledge in the making of any payment required 
to be made with respect to the Notes; 

(iii) at any time during the continuance of any such default, upon the written request 
of the Indenture Trustee, forthwith pay to the Indenture Trustee all sums so held in trust by such 
Paying Agent; 

(iv) immediately resign as a Paying Agent and forthwith pay to the Indenture Trustee 
all sums held by it by in trust for the payment of Notes if at any time it ceases to me^ the 
standards required to be met by a Paying Agent at the time of its appointment; and 

(v) comply with all requirements of the Code with respect to the withholding from 
any payments made by it on any Notes of any applicable withholding taxes imposed thereon and 
with respect to any applicable reporting requirements in connection therewith. 

The Issuer may at any time, for the purpose of obtaining the satisfaction and discharge of 
this Indenture or for any other purpose, by Issuer Otder direct any Paying Agents to pay to tite Indenture 
Trustee all sunns held in trust by such Paying Agent, such sums to be held by the Indenture Trustee upon 
the same trusts as those upon which such sums were held by such Paying Agent; and upon such payment 
by any Paying Agent to the Indenture Trustee, such Paying Agent shall be released from all further 
liability with respect to such money. 

Section 3.04. Existence , 

The Issuer will keep in full effect its existence, rights and franchises as a business tnist 
under the laws of the State of Delaware (unless it becomes, or any successor Issuer hereunder is or 
becomes, organized undef the laws of any other state or of the United States of Aoncrica, in which case 
the Issuer will keep in fvdl effect its existence, rights and franchises under the laws of such other 
jurisdiction) and will obtain and preserve its qualification to do business in eadi jurisdiction in vMch 
such qualification 'is or shall be necessary to protect the validity and enforceability of this Indenture, the 
Notes, the Collateral and each other related instrtmitent or agreement. 
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Section 3.05. Protection of Taist 

The Issuer will from time to time prepare, or cause to be prepared, execute and deliver all 
such supplements and amendments hereto and all such financing statements, continuation statements, 
instruments of fiirther assurance and other instruments^ and will take such other action necessary or 
advisable to: 

(a) Grant more effectively all or any portion of the Collateral as security for the 
Notes; 

(b) maintain or preserve the lien (and the priority thereof) of this Indenture or to 
carry out more effectively the purposes hereof; 

(c) perfect, publish notice of, or protect the validity of any Grant made or to be made 
by this Indenture; 

(d) enforce any of the Collateral; or 

(e) preserve and defend title to the Collateral securing the Notes and the rights 
therein of the Indenture Trustee and the Noteholders secured thereby against the claims of all Persons and 
parties* 

The Issuer hereby designates the Indenture Trustee its agent and attorney-in-fact to 
execute any financing statement, continuation statement or other instrument required pursuant to this 
Section 3,05. 

The issuer shall pay or cause to be paid any taxes levied on all cw any part of Receivables 
securing the Notes. 

Section 3,06. Opinions as to Collateral 

(a) On the Series Issuance Date relating to any new Series of Notes, tiie Issuer shall 
furnish to the Indenture Trustee an Opinion of Counsel (with a copy to each Rating Agency) eith^ stating 
that, in the opinion of such counsel, such action has been taken to perfect the security interest of this 
Indenture, including without limitation with respect to &e recording and filing of this Indenture, any 
indentures supplemental hereto, and any other requisite documents, and with respect to the execution and 
filing of any financing statements and continuation statements, as are so necessary and reciting the details 
of such action, or stating that, in the opinion of such counsel, no such action is necessary to maintain the 
perfection of such security interest, and that such perfected security interest is of first priority. 

(h) On or before May 30 b each calraidar year, beginning in 2002, the Issuer shall 
furnish to the Indenture Trustee an Opinion of Counsel (with a copy to each Rating Agency) either stating 
that, in the opinion of such counsel, such action has been taken to perfect security interest of this 
Indenture, including without limitation with respect to the recording, filing, re-recording and refiling of 
this Indentoe, any indentures supplemental hereto and any other requisite documents and with respect to 
the execution and filing of any financing statements and continuation statements as is so necessary and 
reciting the details of such action or stating that in the opinion of such counsel no such action is necessary 
to maintain the perfection of such security interest, and that such perfected security interest is of first 
priority. Such Opinion of Counsel shall also describe the recording, filing, re-recording and refiling of 
this Indenture, any indentures supplemental hereto and any other requisite documents and the execution 
and filing of any financing statements and continuation statemenU that will, m the opinion of such 
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counsel, be required to maintain the perfection of the lien and security interest of this Indenture until May 
30 in the following calendar year. 

Section 3.07. Performance of Obligations: Servicing of Receivables . 

(a) The Issuer will not take any action and will use its best efforts not to permit any 
action to be taken by others that would release any Person from any of such Person*s material covenants 
or obligations under any mstrument or agreement Included in the Collateral or that would result in the 
amendment, hypothecation, subordination, termination or discharge of, or impair the validity or 
effectiveness of, any such instrument a agreement, except as expressly provided in this Indenture, the 
Transfer and Servicing Agreement or such other instrument or agreement. 

(b) The issuer may contract with other Persons to assist it in performing its duties 
under diis Indenture, and any perforaaance of such duties by a Person identified to the Ind«iture Trustee 
in an Officer's Certificate of the Issuer shall be deemed to be action taken by the Issuer. Initially, the 
Issuer has contracted with the Administrator to assist the Issuer in performing is duties under this 
Indenture. 

(c) The Issuer will punctually perfonn and observe all of its obligations and 
agreements contained in this Indenture, tiie other Transaction Documents and in the instruments and 
agreements relating to the Collateral, including but not limited to filing or causing to be filed all UCC 
financing statements and continuation statements required to be filed by the terms of this Indenture and 
the Transfer and Servicing Agreement in accordance with and within the time periods provided for herein 
and therein. Except as odierwise expressly provided herein or therein, the Issuer shall not waive, amend, 
modify, supplement or terminate any Transaction Document or any provision thereof without the consent 
of the Holders of 66-2/3% of the Outstanding Amount of the Notes of each adversely affected Series. 

(d) If the Issuer shall have knowledge of the occurrence of a Servicer Default xmder 
the Transfer and Servicing Agreement, the Issuer sliall cause the Indenture Trustee to promptly notify the 
Rating Agencies thereof, and shall cause die Indenture Trustee to specify in such notice the action, if any, 
being taken with respect to such default If a Servicer Default shall arise from the failure of the Servicer 
to perform any of its duties or obligations under the Transfer and Servicing Agreement with respect to the 
Receivables, tiie Issuer shall take all reasonable steps available to it to remedy such failure. 

(e) On and after the receipt by the Servicer of a Termination Notice pursuant to 
Section 7.01 of the Transfer and Servicing Agreement, the Servicer shall continue to paform all servicing 
functions under the Transfer and Servicuig Agreement until the date specified in the Termination Notice 
or otherwise specified by the Indenture Trustee or until a date nutually agreed upon by the Servicer and 
the Indenture Trustee, As pron^tly as possible after the giving of a Termination Notice to the Servicer, 
the Incfcnture Trustee shall appoint a Successor Servicer, and such Successor Servicer shall accept its 
appointment by a written assumption in a form acceptable to the Indenture Trustee. In the event that a 
Successor Servicer has not been appointed and accepted its ^pointment at the time when the Servicer 
ceases to act as Servicer, the Indenture Trustee without furtiier action shall automatically be appomted the 
Successor Servicer. The Indenture Trustee may delegate any of its servicing obligations to an Affiliate or 
agent in accordance with subsection 3.01(b) and Section 5.07 of the Transfer and Servicing Agreement. 
Notwithstanding the foregoing, the Indenture Trustee shall, if it is legally unable so to act, petition at the 
expense of the Servicer a court of competent jurisdiction to appoint any established institution qualifying 
as an Eligible Servicer as the Successor Servicer. The Indenture Trustee shall give prompt notice to each 
Rating Agency and each Series Enhancer upon the appointment of a Successor Servicer, Upon its 
appointment, die Successor Servicer shall be the successor in all respects to the Servicer with respect to 
servicing ftmctions under the Transfer and Servicing Agreement and shall be subject to all the 
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respoasibilities, duties and liabilities relating thereto placed on the Servicer by the terms and provisions 
thereof, and all references in this Indenture to the Servicer shall be deemed lo refer to the Successor 
Servicer. In connection with any Termination Notice, the Indenture Trustee will review any bids which it 
obtains from Eligible Servicers and shall be permitted to appoint any Eligible Servicer submitting such a 
bid as a Successor Servicer for servicing compensation, subject to the limitations set forth in Section 7.02 
of the Transfer and Servicing Agreement. 

(f) Without derogating from the absolute nature of the assignment granted to the 
Indenture Trustee under this Indenture or the rights of the Indenture Trustee hereunder, the Issuer agrees 
(i) that it will not, without the prior written consent of the Indenture Trustee and holders of at least 
66-2/3% of the Outstanding Amount of the Notes of each Series, amend, modify, waive, supplement, 
terminate or surrender, or agree to any amendment, modification, supplement, termination, waiver or 
surrender ot the terms of any Collateral (except to the extent otherwise provided in the Transfer aid 
Servicing Agreement) or the Transaction Documents (except to the extent otherwise provided in the 
Transaction Documents), or waive timely performance or observance by the Servicer or the Transferor 
under the Transfer and Servicing Agreement; and (ii) that any such amendment shall not (A) increase or 
reduce in any manner the amount of, or accelerate or delay the timing of, collections of payments on the 
Receivables or distributions that are required to be made for the benefit of the Noteholders or (B) reduce 
the aforesaid percentage of the Notes that is required to consent to any such amawiment, without the 
consent of the Holders of all the Outstanding Notes. If any such amendment, modification, supple ment or 
waiver shall be so consented to by the Indeiture Trustee and such Noteholders, the Issuer agrees, 
prorapdy following a request by the Indenture Trustee to do so, to execute and deliver, in its own name 
and at its own expense, such agreements, instruments, consents and other documents as the Indenture 
Trustee may deem necessary or appropriate in the circumstances and to provide each Rating Agency with 
notice of such amendment, modification, supplement or waiver. 

Section 3.08. Negative Covenants . 

So long as any Notes are Outstanding, the Issuer will not: 

(a) sell, transfer, exchange, or otherwise dispose of any part of the Collateral except 
as expressly pomitted by this Indenture, any Indenture Supplement, the Trust Agreement or the Transfer 
and Servicing Agreement; 

(b) claim any credit on, or make any deduction fixym, the principal and interest 
payable in respect of the Notes (other than amounts properiy withheld from such payments under the 
Code or applicable state law) or assert any claun against any present or former Noteholder by reason of 
die payment of any taxes levied or assessed upon any part of the Collateral; 

(c) (A) permit the validity or effectiveness of this Indenture to be impaired, or permit 
the lien of this Indenture to be amended, hypothecated, subordinated, terminated or discharged, or permit 
any Person to be released from any covenants or obligations with respect to the Notes under this 
Indenture except as may be expressly pcmdtted hereby, (B) permit any Lien, charge, excise, claim, 
security interest, mortgage or other encumbrance (o&er than die lien of this Indenture) to be created on or 
extend to or otherwise arise upon or burden the Collator or any part thereof or any interest therein or the 
proceeds thereof or (C) permit the lien of this Indenture not to constitute a valid first priority security 
interest in the Collateral; or 

(d) voluntarily dissolve or liquidate in whole or in part. 
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Sectioa 3.09. Statements as to Conrtpliance . 

The Issuer will deliver to the Indenture Trustee, within 120 days after the end of each 
fiscal year of the Issuer (commencing within 120 days after the end of the fiscal year 2001), an Officer's 
Certificate stating^ as to the Authorized Officer signing such Officer's Certificate, that 

(i) a review of the activities of the Issuer during the 12-month period ending at the 

end of such fiscal year (or in the case of the fiscal year ending December 31, 2001, the period 
from the Closing Date to December 31, 2001) and of performance under this Indenture has been 
made under such Authorized Officer's supervisions, and 

(ii) to the best of such Authorized Oificer*s knowledge, based on such review, the 
Issuer has complied with all conditions and covenants under this Indenture throughout such year, 
or, if there has been a default in the compliance of any such condition or covenant, specifying 
each such default known to such Authorized Officer and the nature and status thereof. 

Section 3.10. Issuer May Consolidate, Etc., Only on Certain Terms . 

(a) The Issuer shall not consolidate or merge with or into any odier Person, unless: 

(1)' the Person (if other than the Issuer) formed by or surviving sudi 

consolidation or merger (i) shall be a Person organized and existing under the laws of the 
United States of America or any state or the District of Columbia, (ii) shall not be subject 
to regulation as an "investment company" under the Investment Company Act and (iii) 
shall expressly assume, by an indenture supplemental hereto, executed and delivered to 
the Indenture Trustee, in a form satisfactory to the Indenture Trustee, the due and 
punctual payment of the principal of and interest on all Notes and the performance of 
every covenant of this Indenture on the part of the Issuer to be performed or observed; 

(2) immediately after giving effect to such transaction, no Event of 
Default or Redemption Event shall liave occurred and be contirmin g; 

(3) the Issuer shall have delivered to the Indenture Trustee an 
Officer's Certificate and an Opinion of Counsel each stating that (i) such consolidation or 
merger and such supplemental mdcntiue comply with this Section 3 JO, (ii) all conditions 
precedent h this Section 3.10 relating to such transaction have been complied with 
(including any filing required by the Exchange Act), and (iii) such supplemental 
ind^iture is duly authorized, executed and delivered and is valid, binding and enforceable 
against such person; 

(4) the Rating Agency Condition shall have been satisfied with 
respect to such transaction; 

(5) the Issuer shall have received a Tax Opinion and an Opinion of 
Coimsel dated the date of such consolidation or merger (and shall have delivered copies 
thereof to the Indenture Trustee and each Rating Agency) to the effect that such 
transaction will not have any material adverse tax consequence to any Noteholder; and 

(6) any action that is necessary to maintain the lien and security 
interest created by this Indenture shall have been taken. 
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(b) The Issuer shall not convey or transfer any of its properties or assets, including 
those included in the Collateral, substantially as an entirety to any Person, unless: 

(!) the Person that acquires by conveyance or transfer the properties 

and assets of the Issuer the conveyance or transfer of which is hereby restricted shall (A) 
be a United States citizen or a Person organized and existing under the laws of the United 
States of America or any state, or the District of Columbia, (B) expressly assume, by an 
indenture supplemental hereto, executed and delivered to the Indenture Trustee, in fomi 
satisfactory to the Indenture Trustee, the due and punctual payment of the principal of 
and interest on all Notes and the performance or observance of every agreement and 
covenant of this Indenture on the part of the Issuer to be performed or observed, all as 
provided herein, (C) expressly agree by means of such supplemental indenture diat all 
right, title and interest so conveyed or transferred shall be subject and subordinate to the 
rights of Holders of the Notes, (D) unless otherwise provided in such supplemraital 
indenture, expressly agree to indenmify, defend and hold harmless the Issuer against and 
from any loss, liability or expense arising under or related to this Indenture and the Notes, 
(E) expressly agree by means of such si^jplemental indenture that such Person (or if a 
group of Persons, then one specified Person) shall make all filings with the Commission 
(and any other appropriate Person) required by the Exchange Act in connection with the 
Notes and (F) not be an 'Investment company*' as defined in the Investment Company 
Act; 

(2) immediately after giving effect to such transaction, no Event of 

Default or Redemption Event shall liave occurred and be continuing; 

(3)* the Rating Agency Condition shall have been satisfied with 

respect to such transaction; 

(4) the Issuer shall have received a Tax Opinion and an Opinion of 
Counsel (and shall have delivered copies thereof to the Indenture Trustee) to the effect 
that such transaction will not have any material adverse tax consequence to any 
Noteholder; 

(5) any action that is necessary to maintain the lien and security 
interest created by this Indenture shall have been taken; and 

(6) the Issuer shall have delivered to the Indenture Trustee an 
Officer's Certificate and an Opinion of Counsel each stating that such conveyance or 
transfer and such supplemental indenture comply with this Section 3,10 and that all 
conditions precedent herein provided for relating to such transaction have been complied 
with (including any filing required by the Exchange Act). 

Section 3. IL Successor Substituted 

Upon any consolidation or merger, or any conveyance or transfer of the properties and 
assets of the Issuer substantially as an entirety in accordance with Section 3. 10 hereof, the Person formed 
by or surviving such consolidation or metier (if other than the Issuer) or the Person to which such 
conveyance or transfer is made shall succeed to, and be substituted for, and may exercise every right and 
power of, the Issuer under this Indenture with the same effect as if such Person had been named as the 
Issuer herein. In the event of any such conveyance or transfer, the Person named as the Issuer in the first 
paragraph of this Indenture or any successor which shall theretofore have become such in the manner 
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prescribed in this Section 3.11 shall be released from its obligations under this Indenture as issued 
immediately upon the effectiveness of such conveyance or transfer, provided that the Issuer shall not fee 
released from any obligations or liabilities to the Indenture Trustee or the Noteholders ansing pnor to 
such effectiveness. 

Section 3,12. No Other Business . 

The Issuer shall not engage in any business other than the activities set forth in 
Section 2.03 of the Trust Agreement and all activities incidental thereto or other than as required or 
authorized by the terms of the Transaction I>ocuments. 

Section 3.13. No Borrowing . 

The Issuer shall not issue, bcur, assume, guarantee or otherwise become liable, directly 
or indirectly, for any indebtedness except as expressly provided for pursuant to the terms of the 
Transaction Documents and the Notes. 

Section 3.14. Servicer's Obligations . Hie Issuer shall cause the Servicer to comply 
with all of its obligations under the Transacticm Documents. 

Section 3.15. Guarantees. Loans, Advanc es and Other Liabilities. 

Except as contemplated by this Indenture or the Transfer and Servicing Agreement, the 
Issuer shaU not make any. loan or advance or credit to, or guarantee (directly or indirectly or by an 
instrument having the effect of assuring another's payment or performance on any obligation or c^abiiity 
of so doing or otherwise), endorse or otherwise become contingently liable, directly or mdu-ecUy, m 
connection with the obligations, stocks or dividends of. or own. purchase, repurchase or acquire (or agree 
contingently to do so) any stock, obligations, assets or securities of. or any other interest in. or make any 
capital contribution to. any other Person. 

Section 3.16. Capital Expenditures . 

The Issuer shall not make any expenditure (by long-term or operating lease or otherwise) 
for capital assets (eitiier realty or personalty). 

Section 3.17. Removal of Administrator . 

So long as any Notes are outstanding, the Issuer shall not remove die Administrator 
without cause unless the Rating Agency Condition shall have been satisfied in connection with such 
removal. 

Section 3.18. Restricted Payments . 

The Issuer shall not. directly or indirectly, (i) pay any dividend or make any distribution 
(by reduction of capital olr otherwise), whether fa cash, property, securities or a combination thereof, to 
the Owner Trustee or any owner of a beneficial interest in the Issuer or otherwise with respect to any 
ownership or equity interest or security in or of the Issuer or to the Servicer, (ii) redeem, puchase, retire 
or otherwise acquire for value any such ownership or equity interest or security or (iu) set aside or 
otherwise segregate any amounts for any such purpose; provided however, that the Issuer may make, or 
cause to be made, (x) distributions as contemplated by, and to the extent funds are available for such 
purpose under, the Transfer and Servicing Agreement or the Trust Agreement and (y) payments to the 
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Indenture Trustee pursuant to Section 6.07 hereof. The Issuer will not, directly or indirectly, make 
payments to or distributions from the Collection Account except in accordance with the Transaction 
Documents. 

Section 3. 19, Notice of Events of Default, 



The Issuer agrees to give the Indenture Trustee and the Rating Agencies prompt written 
notice of each Event of Default h^eunder and, immediately after obtaining icnowl^ge of any of the 
following occurrences, written notice of each default on the part of the Servicer or the Transferor of its 
obligations under the Transfer and Servicing Agreement, each default on the part of a Seller of its 
obligations under the Receivables Purchase Agreement and any action taken by the Indenture Trustee 
ptirsuant to Section 5.05 of this Indenture. 

Section 3.20. Further Instruments and Acts . 

Upon request of the Indenture Trustee, the Issuer will execute and deliver such further 
instruments and do such further acts as may be reasonably necessary or proper to carry out more 
effectively the purpose of this Indenture. 

ARTICLE IV 

SATISFACTION AND DISCHARGE 

Section 4.0 1 , Satisfaction and Discharge of this Indenture . 

This Indenture shall cease to be of further effect with respect to the Notes except as to 
(a) rights of registration of transfer and exchange, (b) substitution of mutilated, destroyed, lost or stolen 
Notes, (c) the rights of Noteholders to receive payments of principal thereof and interest thereon, 
(d) Sections 3.03, 3.07, 3.08, 3.1 1, 12.16 and 3.12, (e) the righu and immunities of the Indenture Trustee 
hereunder, including the ri^ts of the Indenaire Trustee under Section 6.07, and the obligations of the 
Indenture Trustee under Section 4.02, and (f) the rights of Noteholders as beneficiaries hereof with 
respect to the property so deposited with the Indenture Tmstee and payable to all or any of them, and the 
Indenture Trustee, on deniand of and at the e^qxtnse of the Issuer, shall execute proper instruments 
acknowledging satisfaction and discharge of this Indenture with respect to the Notes when: 

(i) either 

(A) all Notes theretofore authenticated and delivered (otfier than (1) Notes which 
have been destroyed, lost or stolen and which have been replaced, or paid as provided in Section 
2.06, and (2) Notes for whose full payment {principal and interest) money has theretofore been 
dqposited in trust or segregated and held in trust by the Indenture Trustee) have been delivered to 
the Indenture Trustee for cancellation; or 

(B) all Notes not theretofore delivered to the Indenture Trustee for cancellation: 

(1 ) have become due and payable; 

(2) will become due and payable at the Final Maturity Date for such Class or Series 
of Notes; or 
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(3) are to be called for redemption within one year under arrangements satisfactory 
to the Indenture Trustee for the giving of notice of redemption by the Indenture Trustee in the 
name, and at the expense, of the Issuer; 

and the Issuer, in the case of (l), (2) or (3) above, has irrevocably deposited or caused to be 
irrevocably deposited with the Indenture Trustee cash or direct obligations of or obligations 
guaranteed by the United States of America (which will mature prior to the date such amounts are 
payable), in trust for such purpose, in an amount sufficient to pay and discharge the entire 
indebtedness on such Notes not theretofore delivered to the Indenture Trustee for cancellation 
when due at the Final Maturity Date for such Class or Series of Notes or the Redemption Date (if 
Notes shall have been called for redemption pursuant to the related Indenture Supplement), as the 
case may be; 

(ii) the Issuer has paid or caused to be paid all odier sums payable hereunder by the 
Issuer; and 

(iil) the Issuer has delivered to the Indenture Trustee an Officer's Certificate, an 
Opinion of Counsel and (if required by the TIA or the Indenture Trustee) an Independent 
Certificate from a firm of certified public accountants, each meeting the applicable requirements 
of Section 12.01(a) and each stating that all conditions precedent herein provided for relating to 
the satisfaction and discharge of this Indenture have been complied with. 

Section 4.02. Application of Trust Money . 

All monies deposited with the Indenture Trustee pursuant to Section 4,01 hereof shall be 
held in trust and applied by it, in accordance with the provisions of the Notes, this Indenture and the 
applicable Indenture Suj^lemcnt, to make payments, eitiier directly or through any Paymg Agent, as the 
Indenture Trustee may detem^ne, to the Noteholders and for the payment in respect of which such 
monies have been deposited with the Indenture Trustee, of all sums due and to become due therec«i for 
principal and interest; but such monies need not be segregated from other funds except to the extent 
required herein or m the Transfer and Servicing Agreement or required by law. 

ARTICLE V 
REDEMPTION EVENTS, DEFAULTS AND REMEDIES 
Section 5.0 1 . Redemption Eveats . 
If any one of die following events (each, a * Trust Redemption Event* ^ shall occur 

(a) NextCatd, the Transferor or any of the Account Owners shall consent to the 
appointment of a conservator or receiver or liquidator in any insolvency, readjustment of debt, marshaling 
of assets and liabilities or similar proceedings of or relating to NextCard, such Transferor or Account 
Owner or of or relating to all or substantially ail of its property, or a decree or order of a court or agency 
or supervisory authority having jurisdiction in tfie premises for the appointment of a conservator or 
receiver or liquidator in any insolvency, readjustment of debt, marshaling of assets and liabiUtics or 
similar proceedings, or for die winding-up or liquidation of its affairs, shall have been entered against 
NextCard^ such Transferor or Account Owner; or NextCard, any Transferor or Account Owner shall 
admit in writing its inability to pay its debts generally as they become due, file a petition to take 
advantage of any applicable insolvency or reorganization statute, make any assignment for the benefit of 
its creditors or voluntarily suspend payment of its obligations (any such event, an ' Insolvency Evenf '): 
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provided however , that if the Rating Agency Condition is first satisfied with respect to an Insolvency 
Event with respect to NextCard, such Insolvency Event shall not be a Trust Redemption Event; 

(b) a Transfer Restriction Event shall occtu*; or 

(c) the Trust shall become subject to regulation by the Securities and Exchange 
Commission as an "investment company" within the meaning of the Investment Company Act; 

then a Redemption Event with respect to all Series of Notes shall occur without any notice or other action 
on the part of the Indenture Trustee or the Noteholders immediately upon the occurrence of such event 

Upon the occurrence of a Retoaption Event, an Arowtization Period shall commence 
and payment m the Notes of each Series will be made in accordance witii the tenms of the related 
Indenture Supplement 

Section 5.02. Events of £>efault , 

"Event of Default ." wherever used herefa, means with respect to any Series any one of 
the following events (whatever the reason for such Event of Default and whether it shall be voluntary or 
involuntary or be effected by operation of law or pursuant to any judgm«^t» decree or order of any court 
or any order, rule or regulation of any administrative or governmental body): 

(a) default m the payment of the principal of any Note of that Series, if and to die 
extent not previously paid, wlien the same becomes due and payable; or 

(b) defeult b the payment of any interest on any Note of that Series wh«i the same 
becomes due arui payable, and such default shall continue after the eariier to occur of (i) the next 
following date i^n which interest becomes due and payable and (ii) the date occurring thir^-five (35) 
days following the date on which such interest became due and payable; or 

(c) default in the observance or performance of any covenant or agreement of the 
Issuer made in this Indenture made in respect of the Notes of such Series (other than a covenant, or 
agreement, a default in the observance or performance of which is elsewhere in this Section 5.02 
specifically dealt with) (all of such covenants and agreements in this Indenture which are not expressly 
stated to be for the benefit of a particular Series being deemed to be in respect of the Notes of all Series 
for this purpose), and such defeult shall continue or not be cured for a period of sixty (60) days after there 
shall have been given, by written registered or certified mail, return receipt requested to the Issuer by the 
Indenture Trustee or to the Issuer and the Indenture Trustee by tiie Holders of at least 50% of die 
Outstanding Amount of the Notes of such Series, a written notice specifying such default arid requiring it 
to be remedied and stating that such notice is a ' Notice of Defaulf ' hereunder and, as a result of such 
default, the interests of the Holders of the Notes are materially and adversely affected and continue to be 
materially and adversely affected during the 60-day period; or 

(d) the filing <f a decree or order for relief by a court having jurisdiction in the 
premises in respect of the Issuer in an involuntary case under any applicable federal or state bankruptcy, 
insolvency or other similar law now or hereafter in effect, or appointing a receiver, conservator, 
liquidator, assignee, custodian, trustee, sequestrator or similar official for the Issuer or ordering the 
winding-iq) or liquidation of the Issuer's affairs, and such decree or ord^ shall remam unstayed and in 
effect for a period of sixty (60) consecutive days; or 
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(e) the conunencemcnt by the Issuer of a voluntary case under any applicable federal 
or state bankruptcy, insolvency or other similar law now or hereafter in effect, or the consent by the Issuer 
to the entry of an oider for relief in an involuntary case under any such law. or the consent by the Issuer to 
the appointment of or the taking possession by a receiver, liquidator, assignee, custodian, trustee, 
sequestrator, conservator or similar official of the Issuer, or the making by the Issuer of any general 
assignment for die benefit of creditors, or the failure by the Issuer generally to pay, or the admission in 
writing by the Issuer of its inability to pay, its debts as such debts become due, or the taking of action by 
the Issuer in furtherance of any of the foregoing. 

The Issuer shall deliver to the Indenture Trustee, within five (5) days after die occurrence 
th^eof, written notice in the form of an Officer's Certificate of any GVQni which with the giving of notice 
and the lapse of time would become an Event of Default, its status and what action the Issuer is taking or 
proposes to take with respect thereto. 

Section 5.03. Acceleration of Maturity: Rescission and Annulment. 

If an Event of Default described in paragraph (a), (b) or (c) of Section 5.02 should occur 
and be continuing with respect to a Series. &cn and in every such case the IndenUire Trustee or the 
Holders of Notes representing not less than a majority of the Outstanding Amount of such Series may 
declare all the Notes of such Series to be immediately due and payable, by a notice in writing to the Issuer 
(and to the Indenture Trustee if declared by Noteholders), and upon any such declaration the ui^aid 
principal amount of such Notes, together with accrued and unpaid interest hereon through the date of 
acceleration, shall become imm^liately due and payable. 

If an Event of Default described in paragraph (d) or (e) of Section 5.02 should occur and 
be continuing, then the unpaid principal of the Notes, togetiier with accmed and ui^aid htercst thereon 
through the date of acceleration, shall automatically become, and shall be deemed to be declared, due and 
payable. 

At any time after such declaration of acceleration of maturity has been made and before a 
judgmwit or decree for payment of tic money due has been obtained by the Indenture Trustee as 
hereinafter in this Article V provided, the Holders of Notes representing not less than a majority of the 
Outstanding Amount of the Notes of such Series, by written notice to the Issuer and the Indenture 
Trustee, may rescind and annul such declaration and its consequences. 

No such rescission shall affect any subsequent default or impair any right consequent 

Section 5.04. Collection of Indebtedness and Suits for Enfon:^ment by 

Indenture Trustee , 

(a) The Issuer covenants that if (i) default is made in the payment of any interest on 
any Note when tiie same becomes due and payable, and such default shall continue after the earlier to 
occur of (x) the next following date upon which interest becomes due and payable and (y) tiie date 
occurring thirty-five (35) days following the date on which such interest became due and payable, or 
Qn) default is ma^ in the payment of principal of any Note, if and to tiie extent not previously paid, when 
the same becomes due and payable, tfie Issuer will, upon demand of the Indenture Trustee, pay to it, for 
tiie benefit of the Holders of the Notes of the affected Series, the whole atiiount then due and payable on 
such Notes fbr princij^ an)i iiitferest, with interest upon the overdue principal, and, to the extent payment 
at such rate of interest shall be legally enforceable, interest upon overdue installments of interest, at tiie 
applicable Note Interest Rate borne by the Notes of such Scries, and in addition thereto will pay such 



thereto. 
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further amount as shall be sufficient to cover the costs and expenses of collection, including the 
reasonable compensation, expenses, disbursements and advances of the Indenture Trustee and its agents 
and counsel. 

(b) In case the Issuer shall fail forthwith to pay such amounts upon such demand, the 
Indenture Trustee, in its own name and as trustee of an express trust, may institute a Proceeding for the 
collection of the sums so due and unpaid, and may prosecute such Proceeding to judgment or final decree, 
and may enforce the same ajgainst the Issuer or odier obUgor upon such Notes and collect in die manner 
provided by law out of the property of the Issuer or other obligor upon such Notes, wherever situated, the 
moneys adjudged or decreed to be payable. 

(c) If an Event rf Default occurs and is continuing, the Indenture Trustee may, as 
more particularly provided in Section 5.05, in its discretion, proceed to protect and enforce its rights and 
die rights of the Noteholders of the affected Series, by such appropriate Proceedngs as the hidenhirc 
Trustee shall deem most effective to protect and enforce any such rights, whether for die specific 
enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any pow^ granted 
herein, or to enforce any other proper remedy or legal or equitable right vested in die Indenture Trustee by 
diis Ind^ture or by law. 

(d) In case there shall be pending, relative to the Issuer or any other obligor upon the 
Notes of the affected Scries, or any Person having or claiming an ownership interest in the Collateral, 
Proceedings under Title 11 of the United States Code or any other applicable federal or state bankmptcy. 
insolvency or other similar law now or hweafler in effect, or in case a receiver, conservator, assignee or 
trustee in bankmptcy or reorganization, liquidator, sequestrator, custodian or other similar official shall 
have been appointed for or taken possession of the Issuer or its property or such otfier obligor or Person, 
or in case of any other comparable judicial Proceedings relative to the Issuer or otfier obligor upon the 
Notes of such Series, or to the creditors or property of the Issuer or such other obligor, die Indenture 
Trustee, irrespective of whether the principal of any Notes shall tfien be due and payable as therem 
expressed or by declaradon or otherwise and irrespective of whether the Indenture Trustee shall have 
made any demand pursuant to the provisions of tfiis Section 5.04, shall be entitled and raipowered, by 
intervention in such Proceedings or otiierwise: 

(i) to file and prove a claim or claims for the whole amount of principal and 
interest owing and unpaid in respect of the Notes of such Series and to file such other 
papers or documents as may be necessary or advisable in order to have the claims of the 
Indenture Tnistee (including any claim for reasonable compensation to the Indenture 
Trustee and each predecessor Indenture Tmstee, and their respective agents, attorneys 
and counsel, and for reimbursement of all expenses and liabilities incurred, and all 
advances made, by the Indenture Trustee and each predecessor Indenture Trustee, except 
as a result of negligence or bad faith) and of the Noteholders of such Series allowed in 
such Proceedings; 

(ii) unless prohibited by applicable law and regulations, to vote on behalf of 
the Holders of Notes of such Series in any election of a trustee, a standby trustee or 
Person performing similar functions in any such Proceedings; 

(iii) to collect and receive any moneys or other property payable or 
deliverable, on any such claims and to distribute all amounts received with respect to the 
claims of the Noteholders of such Series and of die Indenture Trustee on their behalf; and 
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(iv) to file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of the Indenture Trustee or the Holders 
of Notes of such Series allowed in any judicial Proceedings relative to the Issuer, its 
creditors and its property; 

and any trustee, receiver, conservator, liquidator, custodian, assignee, sequestrator or other similar official 
in any such Proceeding is hereby authorized by each of such Noteholders to make payments to the 
Indenture Trustee, and, in the event that the Indenture Trustee shall consent to the making of payments 
directly to such Noteholders, to pay to the Indenture Trustee such amounts as shall be sufficient to cover 
reasonable compensation to the Indenture Trustee, each predecessor Indenture Trustee and their 
respective agents, attorneys and counsel, and all other expenses and liabilities incurred, and all advances 
made, by the Indenture Trustee and each predecessor Irklenture Trustee except as a result of negligence or 
bad faith. 

(e) Nothing herein contained sliall be deemed to authorize the Indenture Trustee to 
authorize or consent to or vote for or accept or adopt on behalf of any Noteholder any plan of 
reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder 
thereof or to authorize the Indenture Trustee to vote in respect of the claim of any Noteholder in any such 
proceeding except, as aforesaid, to vote for the election of a trustee in bankruptcy or similar Person. 

(f) All rights of action and of asserting claims under this Indenture, or under any of 
the Notes, may be enforced by the Indenture Trustee without the possession of any of the Notes or the 
production diereof in any trial or other Proceedings relative tficreto, and any such action or Proceedings 
instituted by the Indenture Trustee shall be brought in its own name as trustee of an express trust, and any 
recovery of judgment, subject to the payment of the ex|)enses, disbursements and compensation of the 
Indenture Trustee, each predecessor Indenture Trustee and their respective agents and attorneys, shall be 
for the benefit of the Holders of the Notes of the affected Series as provided herein. 

(g) In any Proceedings brought by the Indenture Trustee (and also any Proceedings 
involving tl^ interpretation of any provision of this Indenture to which the Indenture Trustee shall be a 
party), the Indenture Trustee shall be held to represent all the Holders of the Notes of the affected Series, 
and it shall not be necessary to make any such Not^u>lder a party to any such Proceedings. 

Section 5.05. Remedies; Priorities . 

(a) If an Event of Default shall have occurred and be continuing with respect to any 
Series, and the Notes of such Series have be^ accelerated pursuant to Section 5.03, the Indenture Trustee 
may do one or more of the following (subject to Sections 5.06 and 12.16): 

— =^ institute Proceedings in its own name and as trustee of an express trust 
for the collection of all amounts then payable on the Notes of the affected Series or under 
this Indenture with respect thereto, whether by declaration or otherwise, enforce any 
judgment obtained, and collect from the Issuer and any other obligor vpon such Notes 
moneys adjudged due; 

(ii) subject to the last paragraph of this suhsoofen 5^05(a), t^te any other 
appropriate action to prplfcct mi enfprc^ tlw tifi^ts and remedies of tiie Indenture Trustee 
and the Holders of iie Notes of the affecte d Scries; 

(m) at the direction of ^q Holders of a majority of the Outstanding Amount 
of such Notes, cause the Issuer to sell Principal Receivables in an amount equal to the 
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. Invested Amoimt with respect to the accelerated Scries and the related Finance Charge 
Receivables (or interests therein) in accordance with Section 5.16 hereof; 

provided , however , that the Indenture Trustee may not exercise the remedy described in subparagraph (iii) 
above uilless (A) the Holders of 100% of the Outstanding Amount of the Notes of the affected Scnes 
consent thereto, (B) the Indenture Trustee determines that any proceeds of such exercise distnbutable to 
the Noteholders of the affected Series are sufficient to discharge in full aU amounts then due and unpaid 
upon the Notes for principal and interest or (C) the Indenture Trustee determines that the Collateral may 
not continue to provide sufficient funds for the payment of principal of and interest on the Notes as they 
would have become due if the Notes had not been declared due and payable^ and the Indenture Trustee 
obtains the consent of Holders of at least 66-2/3% of the Outstanding Amount of each Class of the Notes 
of such Series, hi determining such sufficiency or insufficiency with respect to clause (B) and (Q, the 
Indenture Trustee may» but need not, obtain and rely upon an opinion of an Independent investment 
banking or accomting firm of national rq>utation as to the feasibility of such proposed action and as to 
the sufficiency of the Collateral for such purpose. 

The rcmcdtcs provided in this Section 5.05(a) are the exclusive remedies provided to the 
Noteholders with respect to an Event of Default and each of the Noteholders (by their acceptance of their 
respective interests in the Notes) and the Indenture Trustee hereby expressly waive any odier remedy that 
may be available under the applicable UCC. 

(b) If the Indenture Trustee collects any money or property pursuant to this Article V 
following the acceleration of the maturities of the Notes of the affected Series pursuant to Section 5.03 (so 
long as such declaration shall not have been rescinded or annulled), it shall pay the money or property in 
the following order: 

FIRST: to the Indenture Trustee for amounts due pursuant to Section 6.07 ; 

SECOND: to Holders of the Class A Notes of such Series for amounts due and xmp^d 
on such Class A Notes for interest and principal, ratably, without preference or priority of any 
kind, according to the amounts due and payable on such Class A Notes for interest aiui principal; 

THIRD: to Holders of the Class B Notes of such Series for amounts due and unpaid on 
such Class B Notes for interest and principal, ratably, without prefermce or priority of any kind, 
according to the amounts due and payable on such Class B Notes for interest and principal; 

.FOURTH: to the Holders of the Class C Notes of such Series for amounts due and 
unpaid on such Class C Notes for interest and principal, ratably, without preference or priority of 
any kind, according to the amounts due and payable on such Class C Notes for interest and 
principal; 

FIFTH: to the Holders of the Class D Notes of such Series for amounts due and ui^jaid 
on such Class D Notes for interest and principal, ratably, without preference or priority of any 
kind, according to the amounts due and payable on such Class D Notes for interest and principal; 

SIXTH: to the Holders of all other Classes of Notes, if any, of such Series for amounts 
due and unpaid on such Notes for interest and principal, according to die amounts due and 
payable on each such Qass of Notes for interest and principal, sequentially in tiie priority for 
payment under the related Indenture Supplement; and 
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SEVENTH: to the Issuer for distribution pursuant to Article IV of the related Indenture 

Supplement. 

(c) The Indenture Trustee may, upon notification to the Issuer, fix a record date and 
Dayment date for any payment to Noteholden of the affected Scries pursuant to ^s S«:Uon 5^5 At l«st 
En (iS days tefore such record date, the Indenture Trustee shall marl or send by fecs.mile to each 
such Noteholder a notice that states the record date, the payment date and the amount to be paid. 

(d) In addition to the application of money or property referred to in subsection 
5 05(b) for an accelerated Series, amounts then held in the CoUcction A<^imt. Sp^ial Fundmg A«»unt 
or 2y Series Accounts for such Series and any amounts available uiuler Ac Senas EpJ^^^^^ 
Series shall be used to make payments to the Holders of the Notes of such Series and tiie Senes Enhancer 
for such Series in accordance with the temis of this Indenture, the relat^l Indenture Suppl«nent and tf^ 
Series Enhancement for such Series. Following the sale of the Collateral OVP^r^^lh^S^^ Sen 
and the application of the proceeds of such sale to such Senes and the appUcation of Ae a^omits then 
Sin tJ'e Collection AccoV the Special Funding Accourit and any Seri^ Accounts for such S^i^ as 
are allocated to such Series and any amounts available under the Senes Enhancement for such Sm« 
Teh sSTsh^l no longer be entitled to any allocation of CoUections or oth^ prop«ty constituting the 
Collateral under this Indenmre and the Notes of such Series shaU no longer be Outstanding. 

Section 5 06. Ontional Pieservarion of the CoUateral If the Notes of any Series have 
been declared to be due, and payable under Sectic» 5.03 following «^ ^ventofl^^^s^^ 
declaration and its consequences have not been rescinded and annuUed, and the Indenture Tnistee has n<« 
^red Lctions froTthe Noteholder, pursuant to Section 5.12. tiie Indenture Tnistee '"ay. Jut need 
not, elect to maintain possession of the portion of the Collateral which '^"^""^h Notes. It ts 4e tei^ 
of Uie parties hereto and the Noteholders that there be at all tunes sufficiert funds for the Payment of 
pSK iid interest on the Notes, and the Indenture Trustee shaU take such desire mto account when 
dS^ng whether or not to maintain possession of the Collateral. In detcnniiung whether to maintain 
J^S™ of the Collateml. the Indenture Tnistee may. but need not. obtdn ^''^rety u^n jn opm^^^^^^^ 
an Independent investment banking or accounting firm of national reputation as to the feasibility of such 
proposed action and as to the sufficiency of die Collateral for such purpose. 

Section 5.07. r.imitation on Suits . 

No Noteholder shall have any right to institute any Proceedings, judicial or otherwise, 
with respect to this Indenture, or for the appointment of a receiver or tnistee, or for any other remedy 
hereunder, unless: 

(a) the Holders of not less than 25% of the Outstanding Amount of any affected 
Series of Notes have made written request to the Indenture Tnistee to institute such proceeding m its own 
name as indenture trustee; 

(b) such Noteholder or Noteholders has previously given written notice to the 
Indenture Trustee of a continuing Event of Default; 

(c) such Noteholder or Noteholders has offered to the Indenture Tnistee reasonable 
indemnity against the costs, expenses and Uabilities to be incunred in compUance^with such request; 

(d) the Indenture Tmstee for sixty (60) days after its receipt of such request and offer 
of indemnity has failed to instihite any such Proceeding; and 
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(e) no direction inconsistent with such written request has been given to the 
Indenture Trustee during such 60-day period by a majority of the Outstanding Amount of the Notes of 
such Series; 

it being understood and intended that no one or more Noteholders of the affected Series shall have any 
right in any manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, 
disturb or prejudice the rights of any other Noteholders of such Series or to obtain or to seek to obtain 
priority or preference over any other Noteholders of such Series or to enforce any right under this 
Indenture, excq>t in the manner herein provided 

In the event the Indenture Trustee shall receive conflicting or inconsistent requests and 
indemnity from two (2) or more groups of Noteholders of such affected Series, each representing less 
than a majority of the Outstanding Amount of such Notes, the Indenture Trustee in its sole discretion may 
determine what action, if any. shall be taken, notwithstanding any other provisions of this Indenture. 

Section 5.08. Unconditional Rights of Noteholders to Receive Princma l 

and Interest 

Notwithstanding any other provision ia this Indenture, each Holder of a Note shall have 
the right which is absolute and unconditional to receive payment of the principal of and interest in respect 
of such Note as such principal and mtercst becomes due and payable and to uistitute suit for the 
enforcement of any such payment, and such right shall not be impaired without the consent of such 
Noteholder 

Section 5.09. Restoration of Riglits and Remedies , 

If the Indenture Trustee or any Noteholder has instituted any Proceeding to enforce any 

right or remedy under this Indenture and such Proceeding has been discontinued or abandoned, or has 

been determined adversely to the Indenture Trustee or to such Noteholder, then and in every such case the 

Issuer, the Indenture Trustee and the Noteholder shall, subject to any determination in such Proceeding, 

be restored severally and respectively to dieir former positions hereunder, and thereafter all rights and 

remedies of the Ind^ture Tnistee and the Noteholders shall continue as tfiough no such Proceeding had 
been instituted 

Section 5.10. Rights and Remedies Cumulative . 

No right, remedy, power or privilege herein confened upon or reserved to the Indenture 
Trustee or to the Notdiolders is intended to be exclusive of any other right, remedy, power or privilege, 
and every right, remedy, power or privilege shaU, to the extent permitted by law, be cumulative. The 
assertion or exercise of any right or remedy shall not preclude any other further assertion or the exercise 
of any other appropriate right or remedy. 

Section 5.11. Delay ot Omission No t Waiver. 

No failure to exercise and no delay in exercising, on the part of the Indenture Trustee or 
of any Noteholder or other Person, any right or remedy occurring hereunder upon any Event of Default 
shall mpair any such right or remedy or constitute a waiver thereof of any such Event of Defeult or an 
acquiescence therein. Every right and remedy given by this Article V may be exercised from time to 
time, and as often as may be deemed expedient, by the Indenture Trustee or by the Noteholders, as the 
case may be. 
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Section 5. 1 2. Rights of Noteholders to Direct Indenture Triistea 

A majority of the Outstanding Amount of the Notes of any affected Series if an Event of 
Default with respect to such Scries has occurred and is continuing) shall have the right to direct the time, 
method and place of conducting any Proceeding for any remedy available to the Indenture Trustee with 
respect to the Notes or exercising any trust or power conferred on the Indenture Trustee with respect to 
the Notes; provided however, that subject to Section 6.01 : 

(a) the Indenture Trustee shall have the right to decline any such direction if the 
Indenture Trustee, after being advised by counsel, determines that the action so directed is in 
conflict with any rule of law or with this Indenture, and 

(b) the Indenture Trustee shall have the right to decline any such direction if the 
Indenture Trustee in good faith shall, by a Responsible Officer of the Indenture Trustee, 
determine that the Proceedings so dkected ^vould be illegal or uivolve the hidenture Trustee in 
pergonal liability or be unjustly prejudicial to the Noteholders not parties to such direction. 

Section 5.13. Waiver of Past Defaults . 

Prior to the declaration of the acceleration of the maturity of the Notes of the affected 
Series as provided in Section 5.03. a majority of the Outstanding Amount of the Notes of such Saies 
may. on behalf of all such Noteholders, waive in writing any past default with respect to such Notes and 
hs consequences, except a default: 

(a) in the payment of the principal or interest in respect of any Note of such Series, 



or 



(b) in respect of a covenant or provision hereof that under Section 10.02 hereof 
cannot be modified or amended without the consent of the Noteholder of each Outstanding Note 
affected. 

Upon any such written waiver, such default shall cease to cxki, and any Event of Default 
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no such 
waiver shall extend to any subsequent or other defeult or impair any right consequent thereon. 

Section 5. 14. LJadertaking for Costs . 

All parties to this Indenture agree, and each Noteholder by its acceptance thereof shall be 
deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any 
right or remedy under this Indenture, or in any suit against the Indenture Trustee for any action taken, 
suffered or omitted by it as Indenture Trustee, the filing by any party litigant in such suit of an 
undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonable costs, 
including reasonable attorneys* fees, against any party litigant in such suit, having due regard to the 
merits and good faith of the claims or defenses made by such party litigant; but the provisions of this 
Section 5.14 shall not apply to any suit instituted by die hidenture Trustee, to any suit instituted by any 
Noteholder, or group of Noteholders (in compliance with Section 5.08 hereof), holding in the aggregate 
more than 10% of the principal balance of the Outstandmg Notes of the affected Scries, or to any suit 
instituted by any Noteholder for the enforcement of the payment of the principal or interest in respect of 
any Note on or after the Distribution Date on which any of such amounts was due (or, in the case of 
redemption, on or after the appUcable Redemption Date). 
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Section 5.15. Waiver of Stay or Extension Laws . 

The Issuer covenants (to the extent tliat it may lawfully do so) that it will not at any time 
insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay or 
extension law wherever enacted, now or at any time hereafter in force, which may adversely affect the 
covenants or the performance of this Indenture; and the Issuer (to the extent that it may lawfully do so) 
hereby expressly waives all benefit or advantage of any such law, and covenants that it will not hinder, 
delay or impede the execution of any power herein granted to the Indenture Trustee, but will suffer and 
permit the execution of every such power as though no such law had been enacted. 

Section 5.16. Sale of Receivables . 

(a) The method, manner, time, place and terms of any sale of Receivables (or 
interests therein) pursuant to Section 5.05(aXiii) shall be commercially reasonable. The Indenture Triistee 
may from time to time postpone any sale by public aimouncement made at the time and place of such 
sale. The Indenture Trustee hereby expressly waives its right to any amount fixed by law as 
compensation for any sale. 

(b) The Indenture Trustee is hereby irrevocably appointed the agent and attorney-in- 
fact of the Issuer in connection with any sale of Receivables pursuant to Section 5.05(a)(iii). No 
purchaser or transferee at any such sale shall be bound to ascertain the Indenture Trustee's authority, 
inquire into the satisfaction of any conditions precedent or see to the application of any monies. 

(c) In its exercise of the foreclosure remedy pursuant to Section 5.05(a)(iii), the 
Indenture Trustee shall solicit bids fiom Permitted Assignees for the sale of Principal Receivables in an 
amount equal to the Invested Amount with respect to the affected Series of Notes at the time of sale and 
the related Fmance Charge Receivables (or interests therein). The Transferor or any of its affiliates (other 
than NcxtBank) who are Permitted Assignees shall be entitled to participate in, and to receive from the 
Indenture Trustee a copy of each other bid submitted in connection with, such bidding process; provided 
that (a) at least one participant other than the Transferor and any of its affiliates must submit a bona fide 
offer, and (b) the Transferor and any of its affiliates are prohibited from biddmg an amount which exceeds 
fair value for the transferred assets. The Indenture Trustee shall sell such Receivables (or interests 
therein) to the bidder with the highest cash purchase offer. The proceeds of any such sale shall be applied 
in accordance with Section 5.05(b). 

Section 5.17. Action on Notes . 

The Indenture Trustee's right to seek and recover judgment on the Notes or under this 
Indenture shall not be affected by the seeking ch* obtaining of or application for any other relief under or 
with respect to this Indenture. Neither the lien of this Indenture nor any rights or remedies of the 
Indentiu*e Trustee or the Noteholders shall be impaired by the recovery of any judgment by the Indenture 
Trustee against the Issuer or by the levy of any execution under such judgment upon any portion of the 
Collateral or upon any of the assets of the Issuer. Any money or property collected by the Indenture 
Trustee shall be applied as specified in the applicable Indenture Supplement 



DOCSSFl:490698 42 



Case 1:06-cv-01975-ESH Document 9-4 Filed 11/30/2006 Page 13 of 20 



ARTICLE VI 

THE INDENTURE TRUSTEE 
Section 6,0 1 . Duties of the Jjideature Trustee > 

(a) If an Event of Default has occurred and is continuing with respect to a Series of 
Notes and a Responsible Officer shall have actual knowledge or written notice of such Event of Default, 
the Indenture Trustee shall, prior to the receipt of directions, if any, from a majority of the Outstanding 
Amount of the Notes of such Scries, exercise the rights and powers vested in it by this Indenture and use 
the same degree of care and skill in their exercise as a prudent person would exercise or use under the 
circumstances in the conduct of such person*s own a&irs, 

(b) Except during the continuance of an Event rfDcfault: 

(i) the Indenture Trustee undertakes to perform such duties and only such duties as 

are specifically set forth in this Indenture, and no implied covenants or obligations shall be read 
into this Indenture against the Indenture Trustee; and 

(ii) in the absence of bad faith or negligence on its part, the Indenture Trustee may 
conclusively rely, as to the truth of the statements and the correctness of the opinions expressed 
therein, upon certificates or opinions furnished to the Indenture Trustee and conforming to the 
requirements of this Indenture; provided , however, the Indenture Trustee, upon receipt of any 
resolutions, certificates, statements, opinions, reports, documents, orders or other instruments 
furnished to the Indenture Trustee which are specificaly required to be fbmishcd pursuant to any 
provision of this Indenture or any Indenture Supplement, shall examine them to determine 
whether they substantially conform to the requirements of this Indenture or any Indenture 
Supplement. The Indenture Trustee shall give prompt written notice to tiie Noteholders of such 
Series and each Rating Agency of any material lack of conformity of any such instrument to the 
applicable requirements of this Indeaiture or any Indenture Supplement discovered by the 
Indenture Trustee which would entitle a majority of the Outstanding Amount of the Notes of 
such Series to take any action pursuant to this Indenture or any Indenture Supplement. 

(c) In case a Redemption Event has occurred and is continuing with respect to a 
Series and a Responsible Officer shall have actual knowledge or writt«3 notice of such Redemption 
Event, the Indenture Trustee shall, prior to the receipt of directions, if any, from a majority of the 
Outstanding Amount of the Notes of such Series, exercise such of the rights and powers vested in it by 
this Indenture, and use the same degree of care and skill in their exercise, as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own affairs, 

(d) No provision of this Indenture shall be construed to relieve the Indenture Trustee 
from liability for its own negligent action, its own negligent failure to act, or its own willful misconduct, 
except that: 

(i) this subsection (d) shall not be construed to limit the effect of subsection (a) cf 
this Section 6.01; 

(n) the Indenture Trustee shall not be liable for any error of judgment made in good 
faith, unless it shall be proved diat the Indenture Trustee was negligent in ascertaining the 
pertinent facts; and 
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(iii) the Indenture Trustee shall not be liable with respect to any action taken, suffered 
or omitted to be taken by it in good faith in accordance with this Indenture and/or the direction of 
a majority of the Outstanding Amount of the Notes of each outstanding Series of Notes relating to 
the time, nethod and place of conducting any proceeding for any remedy available to the 
Indenture Trustee, or for exercising any trust or power conferred upon the Indenture Trustee, 
under this Indenture. The Indenture Trustee shall not be liable for any action taken, suffered or 
omitted to be taken by it in good faith m accordance with the direction of the Servicer, the 
Transferor or the Trust in compliance with the terms of this Indenture or any Indenture 
Supplement. 

(e) No provision of this Indenture shall require the Indenture Trustee to expend or 
risk its own fiinds or otherwise incur any fmancial liability in the perfomiance of any of its duties 
hereunder or in the exercise of any of its rights or powers if it shall have reasonable grounds for believing 
that repayment of such funds or adequate indemnity against such risk or liability is not reasonably assured 
to it 

(f) Every provision of this Indenture that in any way relates to the Indenture Trustee 
is subject to subsections (a), (b), (c), (d) and (e) of this Section 6.01. 

(g) Except as expressly provided in this Indenture, the Indenture Trustee shall have 
no power to vary the Collateral, including, without limitation, by (i) accepting any substitute payment 
obligation for a Receivable initially transferred to the Trust under the Transfer and Servicing Agreement, 
(ii) adding any other investment, obligation or security to the Trust or (iii) withdrawing from the Trust 
any Receivable (except as otherwise provided in the Transfer and Servicing Agreement). 

(h) The Indenture Trustee shall have no responsibility or liability for investment 
losses on Eligible Investments (other than Eligible Investments on which the institution acting as 
Indenture Trustee is an obligor). 

(i) The Indenture Trustee shall notify each Rating Agency (i) of any change in any 
rating of the Notes by any other Rating Agency of which a Responsible Officer has actual knowledge, 
(ii) immediately of the occurrence of any Event of Default or Redemption Event of which a Responsible 
Officer has actual knowledge and (iii) inmediately of potential Redemption Events or Events of Default 
of which a Responsible Officer has actual notice firom the Servicer. 

(j) For all purposes under this Indenture, the Indenture Trustee shall not be deemed 

to have notice or knowledge of any Event of Default, Redemption Event or Servicer Etefeult unless a 
Responsible Officer has actual knowledge thereof or has received written notice thereof. For purposes of 
determining the Indenture Trustee's responsibility and Uabiiity hereunder, any reference to an Event of 
Default, Redemption Event or Servicer Default shall be construed to refer only to such event of which the 
Indenture Trustee is deemed to have notice as described in this subsection 6.01(j). 

Section 6.02. Notice of Redemption Event or Event of Default . 

Upon the occurrence of any Redemption Event or Event of Default of which a 
Responsible Officer has actual knowledge or has received notice thereof, the Indenture Trustee shall 
transmit by mail to all Noteholders as their names and addresses appear on the Note Register and the 
Rating Agencies, notice of such Redemption Event or Event of Default hereunder known to the Indenture 
Trustee within thirty (30) days after it occurs or within ten (10) Business Days after it receives such notice 
or obtains actual notice, if later. - ~ . 
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Section 6.03, Rights of Indenture Trustee . 
Except as odierwise provided in Section 6.01 hereof: 

(a) The Indenture Trustee may conclusively rely and shall fully be protected in 
acting or refraining from acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, direction, consent, order, bond, note or other paper or document reasonably believed by it 
to be genuine and to have been signed or presented by the proper party or parties; 

(b) Whenever in die administration of this Indenture the Indenture Trustee shall 
deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Indenture Trustee (unless other evidence is specifically prescribed herein) may, in the 
absence of bad faith on its p^rt, rely upon an Officer's Certificate of the Issuer. The Issuer shall provide a 
copy of such Officer's Certificate to the Noteholders at or prior to the time the Indenture Trustee receives 
such Officer's Certificate; 

(c) As a condition to the taking, suffering or omitdng of any action by it hereunder, 
the Indenture Trustee may consult with counsel and die advice of such counsel or any Opinion of Counsel 
shall be lull and complete authorization and protection in respect of any action taken, suffered or omitted 
by it hereunder in-good faith and in reliance thereon; 

(d) The Indenture Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture or to honor the request or direction of any of the Noteholders 
pursuant to this Indwiture, unless such Noteholders shall have offered to the Indenture Trustee reasonable 
secmity or indemnity against the costs, expenses and liabilities which might be incurred by it in 
compliance with such request or direction; 

(e) The Indenture Trustee shall not be bound to make any investigation into the facts 
or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, note or other paper or document, but the Indenture Trustee, m its 
discretion, may make such further inquiry or investigation into such facts or matters as it may see fit, and, 
if the Indenture Trustee shall determine to make such further bquiry or investigation, it shall be cndUed 
to examine the books, records and premises of the Issuer and the Servicer, personally or by agent or 
attorney; 

(f) The Indenture Trustee may execute any of the trusts or powers hereundo' or 
perform any duties hereunder either directly or by or through agents, attorneys, custodians or nominees 
and the Indenture Trustee shall not be responsible for (i) any misconduct or negligence on the part of any 
agent, attorney, custodians or nominees appointed with due care by it hereunder or (ii) the supervision of 
such agents, attorneys, custodians or nominees after such appointment with due care; 

(g) The Indenture Trustee shall not be liable for any actions taken, suffered or 
omitted by it in good faith and believed by it to be authorized or within the discretion or rights conferred 
upon the Indenture Trustee by this Indenture; and 

(h) In die event that the Indenture Trustee is also acting as Paying Agent and 
Transfer Agent and Registrar, the rights and protections afforded to the Indenture Trustee pursuant to this 
Article VI shall also be afforded to such Paying Agent and Transfer Agent and Registrar. 
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Section 6.04, Not Responsible for Recitals or Issuance of Notes . 

The recitals contained herein and in the Notes, except the certificate of authentication of 
the Indenture Trustee, shall be taken as the statements of the Issuer, and the Indenture Trustee assumes no 
responsibility for their correctness. The Indenture Trustee makes no representation as to the validity or 
sufficiency of the Agreement, the Notes, or any rebted document. The indenture Trustee shall not be 
accountable for the use or application by the Issuer of the proceeds from the Notes. 

Section 6.05. May Hold Notes . 

The Indenture Tnistee, any Paying Agent, Transfer Agent and Registrar or any other 
agent of the Issuer, in its individual or any other capacity, may becorrw the owner or pledgee of Notes and 
may otherwise deal with the Issuer with the same rights it would have if it were not Indenture Trustee, 
Paying Agent, Transfer Agent and Registrar or such other ^ent 

Section 6,06. Money Held in Trust . 

Money held by the Indenture Trustee in trust hereunder need not be segregated from 
other ftmds held by tiie Indenture Triistec in trust hereunder except to the extent required herein or 
required by law. The Indenture Trustee shall be under no liability for interest on any money received by 
it hereunder except as otherwise agreed upon in writing by the Indenture Trustee and the Issuer. 

■ 

Section 6.07. Compensation. Reimbursement and Indemnification . 

The Servicer shall pay to the Indenture Tnistee from time to time reasonable 
compensation for all services rendered by the Indenture Trustee under this Agreement (which 
compensation shall not be limited by any law on compensation of a trustee of an express trust). The 
Servicer shall reimburse the Indenture Trustee for all rcasmiable out-of-pocket expenses incurred or made 
by it, including costs of collection, in addition to the compensation for its services. Such expenses shall 
include the reasonable compensation and expenses, disbursements and advances of the Indenture 
Trustee's agents, counsel, accountants aiui experts. Pursuant to the Transfer and Servicing Agreement, 
the Issuer shall direct the Servicer to indemnify and the Servicer shall mdemnify the Indenture Trustee 
against any and all loss, liability or expense (including the fees of either in-house counsel or outside 
counsel, but not both) incurred by it in coimcction with the administration of this trust and the 
performance of its duties hereunder. The Indenture Trustee shall notify the Issuer and the Servicer 
promptly of any claim for which it noay seek indemnity. Failure by the Ind^iture Trustee to so notify the 
Issuo' and the Servicer shall not relieve the Issuer or the Slervicer of its obligations hereunder unless such 
loss, liability or expense could have been avoided with such prompt notification and then only to the 
extent of such loss, expense or liability v/hich could have been so avoided. The Servicer shall defend any 
claim against the Indenture Trustee; the hidenture Trustee may have sqjarate counsel and, if it does, the 
Servicer shall pay the fees and expenses of such counsel. The Servicer need not reimburse any expense 
or indemnify against any loss, liability or expense incurred by the Indenture Trustee through the Indenture 
Trustee's own willful misconduct, negligence or bad faith. 

The Servicer's payment obligations to the Indenture Trustee pursuant to this Section 6.07 
shall survive the discharge of this Indenture. When the Indenture Trustee incurs expenses afler the 
occurrence of a Default specified in subsection 5.02(d) or (e) with respect to the Issuer, the expenses are 
intended to constitute expenses of administration under Title 11 of the United States Code or any other 
applicable federal or state bankruptcy, insolvency or similar law. 
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Notwithstanding anything herein to the contrary, the Indenture Trustee's right to enforce any of 
the Servicer's payment obligations pursuant to this Section 6,07 shall be subject to the provisions of 
Section 12.16. 

Section 6.08. Replacement of Indenture Trustee . 

No resignation or removal of the Indenture Trustee and no appointment of a successor 
Indenture Trustee shall become effective until the acceptance of appointment by the successor Indenture 
Trustee piirsuant to this Section 6.08. The Indenture Trustee may resign at any time by giving thirty (30) 
days written notice to the Issuer. A majority of the Outstanding Amount of the Notes, upon delivery of 
notice of such rmioval to the Issuer, may remove the Indenture Trustee by so notifying the Indenture 
Trustee and may appoint a successor Indenture Trxistee. The Issuer shall remove the Indenture Trustee if: 

(i) the Indenture Trustee fails to comply with Section 6.1 1; 

(u) the Indenture Trustee is adjudged a bankrupt or insolvent; 

(iii) a receiver of the Indenture Triistee or of its property shall be appointed, or any 
public officer takes charge of the Indenture Trustee or its property or its affairs for the purpose of 
rehabilitation^ conservation or liquidation; or 

(iv) the Indenture Trustee otherwise becomes legally unable to act 

If the Indenture Trustee resigns or is removed or if a vacancy exists in the office of Indenture Trustee for 
any reason (the Indenture Trustee in such event being referred to herein as the retiring Indenture Trustee), 
the Issuer shall promptly appoint a successor Indenture Tmstee. The Issuer shall furnish each Rating 
Agency with a copy of any notice of resignation or removal of a retiring Indenture Trustee pursuant to 
this Section 6.08 promptly after receiving such notice, in the case of a resignation by a rctirhg Indenture 
Trustee, or delivering such notice, in the case of a removal of a retiring Indenture Trustee by the Issuer. 

A successor Indenture Trustee shall deliver a written acceptance of its appointment to the 
r^iring Indenture Trustee, the Administrator and the Issuer. Thereupon the resignation or removal of the 
retiring Indenture Trustee shall become effective, and the successor Indenture Trustee shall have all the 
rights, powers and duties of the Indenture Trustee under this Indenture. The successor Indenture Trustee 
shall niail a notice of its succession to all of the Noteholders and each Rating Agency. The retiring 
Indenture Trustee shall promptly transfer all property held by it as Indenture Trustee to the successor 
Indenture Trustee. 

If a successor Indenture Trustee docs not take office within sixty (60) days after the 
retiring Indenture Trustee resigns or is removed, the retiring Indenture Trustee, the Issirer or the Holders 
of a majority of the Outstanding Amount of the Notes may petition any court of competent jurisdiction for 
the ^pointment of a successor Indenture Trustee. 

If the Indenture Trustee fkUs to comply with Section 6.1 1, any Noteholder may petition 
any court of competent jurisdiction for the removal of the Indenture Trustee and the appointment of a 
successor Indenture Trustee. 

Notwithstanding the replacement of the Indenture Trustee pursuant to this Section 6.08, 
the Issuer's obligations under Section 6.07 shall continue for the benefit of the retiring Indenture Trustee, 
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Section 6.09. Successor Indenture Trustee by Merger , 

If the Indenture Trustee consolidates with, merges or converts into, or transfers all or 
substantially all its corporate trust business or assets to, another corporation or banking associa tion, the 
ncsulting, surviving or transferee corporation or banking association without any further act shall be the 
successor Indenture Trustee; provided that such corporation or banking association shall be otherwise 
qualified and eligible under Section 6. 11, The Indenture Trustee shall provide the Rating Agencies prior 
written notice of any such transaction. 

In case at the time such successor or successors by merger, conversion, consolidation or 
transfer to the Indenture Trustee shall succeed to the trusts created by this Indenture any of the Notes shall 
have been authenticated but not delivered, any such successor to the Indenture Trustee may adopt the 
certificate of authentication of any predecessor Indennu*e Trustee and deliver such Notes so authenticated; 
and in case at that time any of the Notes shall not have been authenticated, any successor to the Indenture 
Trustee may authenticate such Notes in the name of the successor to the Imienture Trustee; and in all such 
cases such certificates shall have the full force which it is anywhere in tiic Notes or in this Indenhire 
provided that the certificate of the Indenture Trustee shall have. 

Section 6,10. Appointment of Co-Indenture Trustee or Separate Indenture Trustee . 

(a) Notwithstanding any other provisions of this Indenture, at any time, for the 
purpose of meeting any legal requirement of any jurisdiction in which any part of the Collateral may at 
the time be locat^ the Indenture Trustee shall have the power and may execute and deliver all 
instruments to appoint one or more Persons to act as a co-trustee or co-trustees, or separate trustee or 
separate trustees, of all or any part of the Collateral, and to vest in such Person or Persons, in such 
capacity and for the benefit of the Noteholders, such title to the Collateral, or any part hereof, and, subject 
to the other provisions of this Section 6.10, such powers, duties, obligations, rights and trusts as the 
Indenture Trustee may consider necessary or desirable. No cotrustee or separate trustee hereunder shall 
be required to meet die terms d eligibility as a successor trustee under Section 6.1 1 and no notice to 
Noteholders of the appointment of any co-trustee or separate trustee shall be required under Section 6.08 
hereof. 

(b) Every separate trustee and co-trustee shall, to tiie extent permitted by law, be 
appointed and act subject to the following provisions and conditions: 

(i) aU rights, powers, duties and obligations conferred or imposed upon the 
Indenture Trustee shall be conferred or imposed upon and exercised or performed by the 
Indenture Trustee and such separate trustee or co-trustee jomtiy (it being understood that such 
separate trustee or co-trustee is not authorized to act separately without the Indenture Trustee 
joining b such act), except to the extent that under any law of any jiuisdiction in which any 
particular act or acts are to be performed the Indenture Trustee shall be incompetent or 
unqualified to perfonm such act or acts, in which event such rights, pow«^, duties and obligations 
(including the holding of title to the Collateral or any portion thereof in any such jurisdiction) 
shall be exercised and performed singly by such separate trustee or co-trustee, but solely at the 
direction of the Indenture Trxistee; 

(n) no trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder; and 

(iii) the Indenture Trustee may at any time accept the resignation of or remove any 
separate trustee or co-trustee. 
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(c) Any notice, request or other writing given to the Indenture Trustee shall be 
deemed to have been given to each of the then separate trustees and co-trustees, as cfFectivcly as if given 
to each of them. Every instrument appointing any separate trustee or co-trustee shall refer to this 
Indenture and the conditions of this Article VI. Each separate tnistee and co-trustee, upon its acceptance 
of the tmsts conferred, shall be vested with the estates or property specified in its instrument of 
appointment, either jointly with the Indenture Trustee or separately, as may be provided therein, subject to 
all the provisions of this Indenture, specifically including every provision of this Indenture relating to the 
conduct of, affecting the liability of, or affording protection to, the Indenture Trustee. Every such 
instrument shall be filed with the Indenture Trustee, 

(d) Any separate trustee or co-trustee may at any time constitute the Indenture 
Trustee, its agent or attorney-in-fact with full power and authority, to the extent not prohibited by law, to 
do any lawful act under or in respect of this Indenture on its behalf and in its name. If any separate 
trustee or co-trustee shall die, become incapable of acting, resign or be removed, all of its estates, 
properties, rights, remedies and trusts shall vest in and be exercised by the Indenture Trustee, to the extent 
permitted by law, without the appointment of a new or successor trustee. 

Section 6.11: Eligibilitv: DisQualificatioa 

The Indenture Trustee shall at all times satisfy the requirements of TLA §3 10(a). The 
Indenture Trustee shall have a combined capital arwl surplus of at least $50,000,000 as set forth in its most 
recent published annual rqx>rt of condition and its long-t^m unsecured debt shall be rated at least Baa3 
by Moody's, at least BBB- by Standard & Poor's and, if rated by Fitch, at least BBB- by Fitch. The 
Indenture Trustee shall comply with TIA §3 10(b), including the optional provision permitted by the 
second sentence of TIA §310(bX9); provided, however, that there shall be excluded from the operation of 
TIA §3lO(bXl) any indenture or indentures under which other securities of the Issuer are outstanding if 
the requirements for such exclusion set forth m TIA §3 10(b)(1) are met. 

Section 6.12. Preferential Collection of Claims Against . 

The Indenture Trustee shall comply with TIA §3 11 (a), excluding any creditor 
relationship listed in TIA §3 11(b). An Indenture Trustee who has resigned or been removed shall be 
subject to TIA §3 1 1(a) to the extent indicated. 

Section 6. 1 3 . Tax Returns . 

In the event the Trust shall be rcquked to file tax returns, tte Servicer shall prepare or 
shall cause to be prepared such tax returns and shall provide such tax returns to the Owner Trustee for 
signature at least five (5) days before such tax returns are due to be filed The Service, in accordance 
with the terms of each Indenture Supplement, ^11 also prepare or shall cause to be prepared all tax 
information required by law to be distributed to Noteholders and shall deliver such information to the 
Owner Trustee at least five (5) days pricff to the date it is required by law to be distributed to Noteholders. 
The Owner Trustee, upon written request, will furnish the Servicer with all such information known to the 
Owner Trustee as may be reasonably requested and required in connection with the preparation of all tax 
returns of the Trust, and shall, upon request, execute such returns. In no event shall tiie Owner Trustee be 
personally liable for any liabilities, costs or expenses of the Trust or any Noteholder arising under any tax 
law, bcluding without limitation, fed^ial, state or local iiKXHnc or excise taxes or any other tax imposed 
on or measured by income Cor any interest or penalty with respect thereto arising from a failure to comply 
therewith). 
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Section 6, 14. Representations and Covenants of tlie Indenture Trustee . 

The Indenture Tmstee represents, warrants and covenants that: 

(i) The Indenture Trustee is a banking corporation duly organized and validly 
existing under the laws of the State of New York; 

(ii) The Indenture Trustee has full power and authority to deliver and perform this 
Indaiture and has taken all necessary action to authorize the execution, delivery and performance by it of 
this Indenture and other Transaction Documents to which it is a party; and 

(m) Each of this Indenture and other Transaction Documents to which it is a party has 
been duly executed and delivered by the Indenture Trustee and constitutes its legal, valid and binding 
obligation in accordance with its terms. 

Section 6.15. Custody of the CoHaterai 

The Indenture Trustee shall hold such of the Collateral as consists of instruments, deposit 
accmmts, negotiable documents* money, goods, letters of credit, and advices of credit in the State of New 
York. The Indenture Trustee shall hold such of the Collateral as constitutes investment property through a 
securities intermediary, whidi securities intermediary shall agree with the Indenture Trustee that (a) such 
investment proj^rty shall at all times be credited to a securities account of the Indenture Trustee, (b) such 
securities intermecUary shall treat the Indenture Trustee as entitled to exercise the rights that comprise 
each financial asset credited to such securities account, (c) all property credited to such securities account 
shall be treated as financial assets, (d) such securities intermediary shall comply with entitlement orders 
originated by the Indenture Trustee without the further consent of any other person or entity, (e) such 
securities intermediary shall not agree with any person or entity other than the Indenture Trustee to 
comply with entitlement orders originated by any person or entity other than the Indenture Trustee, (f) 
such securities accounts and the property credited thereto shall not be subject to any lien, security interest, 
right of set-off, or encumbrance in favor of such securities intermediary or anyone claiming through it 
(other than the Indenture Trustee), and (g) such agreement shall be governed by the laws of the State of 
New York. Terms used in this Section 6.15 that are defined in the New York UCC and not otherwise 
defined herein shaU have the meaning set forth in tte New York UCC. Exc^t as permitted by this 
Section 6.15, the Indenture Trustee shall not hold any part of the CoUatwal through an agent or a 
nominee. 

ARTICLE VII 

NOTEHOLDERS' LIST AND REPORTS BY INDENTURE TRUSTEE AND ISSUER 

Secticm 7,01. Issuer to Furnish Indenture Trustee Names and Addresses of 

Noteholders . 

The Issuer will furnish or cause to be furnished to the Indenture Trustee (a) upon each 
transfer of a Note, a list, in such form as the Indenture Trustee may reasonably require, of the names, 
addresses and taxpayer identification numbers of the Noteholders as they tqjpear on the Note Register as 
of the most recent Record Date, and (b) at such other times, as the Indenture Trustee may request m 
writing, within ten (10) days after receipt by the Issuer of any such request, a list of similar form and 
content as of a date not more than ten (10) days prior to the time such list is furnished; provided however , 
that for so long as the Indenture Trustee is the Transfer Agent and Registrar, no such list shall be required 
to be furnished. 
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Section 7.02. Preservation of [nfarjnation; Communications to Noteholders . 

(a) The Indenture Trustee shall preserve, in as current a form as is reasonably 
practicable, the names and addresses of the Noteholders contained in the most recent list furnished to the 
Indenture Trustee as provided in Section 7.0! and the names, addresses and taxpayer identification 
numbers of the NotelK>lders received by the Indenture Trustee in its capacity as Transfer Agent and 
Registrar. The Indenture Trustee may destroy any list furnished to it as provided in Section 7.01 upon 
receipt of a new list so furnished. 

(b) Noteholders may conrununicate, pursuant to TIA §3 1 2(b), with other Noteholders 
with respect to their rights under this Indenture or under the Notes, 

(c) The Issuer, the Indenture Trustee and tfie Transfer Agent and Registrar shall have 
the protection of TIA §3 12(c). 

Section 7.03. Reports by Issuer . 

(a) The Issuer shall: 

(I) file with the Indenture Trustee, within fifteen (15) days after the Issuer is 

required to file the san:ie with the Commission, copies of the annual reports and of the 
information, documents and other reports (or copies of such portions of any of the foregoing as 
the Commission may from time to time by rules and regulations prescribe) which the Issuer may 
be required to file with the Commission pursuant to Section 13 or 15(d) of the Exchange Act; 

(ii) file with the Indenture Trustee and the Commission in accordance with rules and 
regulations prescribed from time to time by the Commission such additional information, 
documoits and reports with respect to compliance by the Issuer with the conditions and covenants 
of this Indenture as may be required from time to time by such rules and regulaticMis; and 

(iii) supply to the Indenture Trustee (and the Indenture Trustee shall transmit by mail 
to all Noteholders) such summaries of any information, documents and reports required to be 
filed by the Issuer pursuant to clauses (i) and (ii) of this subsection 7.03(a) as may be required by 
rules and regulations prescribed from time to time by the Qmirnissioa 

(b) Unless the Issuer otherwise determines, the fiscal year of the Issuer shall end on 
December 3 1 of each year. 

Section 7.04. Reports by Indenture Trustee . 

If required by TIA §3 13(a), within sixty (60) days after each March 31 beginning with 
March 31. 2002, the Indenture Trustee shall mail to each Noteholder as required by TLA §3 13(c) a brief 
report dated as of such date that complies with TIA §3 13(a). The Indenture Trustee also shall comply 
with TIA §3 13(b). 

A copy of each report at the time of its mailing to Noteholders shall be filed by the 
Indenture Trustee with Uic Commission and each stock exchange, if any, on which tiie Notes are listed 
The Issuer shall notify the Indenture Trustee if and wiien the Notes are listed on any stock exchange. 
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ARTICLE VIII 
ALLOCATION AND APPLICATION OF COLLECTIONS 

Section 8.01 . Collection of Money . 

Except as othenvise expressly provided herein and in the related Indenture Supplement 
the Indenture Trustee may demand payment or delivery of. and shaU receive and collect, directly and 
without intervenUon or assistance of any fiscal agent or other intennediary, ailmoney and o&er property 
payable to or receivable by the Indenture Trustee pursuant to this Indenture. TTie Indenture Trustee shall 
how all such money and poperty received by it in tiust for the Noteholders and shaU apply it ^ provided 
in this fadenture. Except as otherwise expressly provided in this Indenture, if any de&ult occurs m tiic 
making of any payment or ijerfoimance under the Transfer and Servicmg ^e^'^'^'^y.'^' 
Tram^ion Document, the Indenture Trustee may. and upon the request of a majority of &e Holdere of 
tKuStanding Amount of the Notes of an affected Series shall, take such acuon as may be appropriate 
to enforce such payment or performance, including the institution and prosecution of appropnate 
Proceedings. Any such action shall be without prejudice to any right to claim ".Redemption Event or a 
Default or Event of Default under this Indenture and to proceed thereafter as provided m Article V hereof. 

Section 8.02. Rights of Noteholders . 

The CoUateral shall secure the obligation of tiie Trust to pay to the Holders of the Notes 
of each Series principal and interest and other amounts payable pursuant to this Indenture andAe related 
Indenture Supplement Except as specifically set forth in the Indenture Supplement with respect thereto, 
the Notes of any Series or Class shall not have rights to payment from any Series Account or Senes 
Enhancement allocated for the benefit of any other Series or Class. 

Section 8.03. Establishment of Collection Account and Special 

Funding Account 

The Servicer, for the benefit of the Noteholders, shall establish and maintain with tfie 
bidenture Trustee or its nominee in the name of the Indenture Trustee, on behalf of the Tmst. one or more 
Qualified Accounts (including any subaccount thereof) bearing a designation clearly indicating that me 
Lds and other property credited thereto are held for the benefit of the Noteholders (collectively, the 
"Collection Account "). The Indenture Tnistee shall possess all right, title and interest m all monies, 
instruments, investment property, documents, certificates of deposit and other property credked ftom tune 
to time to the Collection Account and in all proceeds, earnings, uicome. revenue, dividends and 
distributions thereof for the benefit of the Noteholders. 

The Collection Account shall be under the sole dominion and amtrol of the Indenture 
Trustee for the benefit of the Noteholders. Except as expressly provided in to todenhire and the 
Transfer and Servicing Agreement, the Servicer agrees that it shall have no nght of setoff or banker s lien 
against, and no right to otiierwise deduct fcom, any fimds held in the CoUection Accouirt for any amount 
owed to it by the tadenture Trustee, the Trust, any Noteholder or any Series Enhancer. If. at any tome^ the 
Collection Account ceases to be a Qualified Account, the Indenture Trustee (or the Servicer on its behalf) 
shaU withm ten (10) Business Days (or such longer period, not to exceed thirty (30) calendar days, as to 
which each Rating Agency may consent) establish a new Collection Account meeting the conditions 
soecified above, transfer any monies, documents, instruments, investment property, catificates of deposit 
and otiier property to such new Collection Account and fiom the date such new CollecUon Account is 
established, it shall be the ' CoUection Account " Pursuant to the autiiority granted to die Servicer in 
subsection 3 01(b) of the Transfer and Servicing Agreement, the Servicer shall have the power, revocable 
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by the Indenture Trustee, to make withdrawals and payments from the Collection Account and to instruct 
the Indenture Trustee to make withdrawals and payments from the Collection Account for the purposes of 
carrying out the Servicer*s or the Indenture Trustee's duties hereunder and under the Transfer and 
Servicing Agreement, as applicable. The Servicer shall reduce deposits into the Collection Account 
payable by the Transferor on any Deposit Date to the extent the Transferor is entitied to receive funds 
from the Collection Account on such Deposit Date, but only to the extent such reduction would not 
reduce the Transferor Interest to an amount less than the Required Transferor Interest 

Funds on deposit in the Collection Account (other than investment earnings and amoiints 
deposited pursuant to Section 2.06, 6.01, or 7.01 of the Transfer and Servicing Agreement or Section 
1 1 .02 of this Indenture) shall at die written direction of the Servicer be invested by the Indenture Trustee 
in Eligible Investments selected by the Servicer. All such Eligible Investments shall be held by the 
Indenture Trustee for the benefit of the Noteholders pursuant to Section 6.15. Investments of fiinds 
representing Collections collected during any Monthly Period shall be invested in Eligible Divestments 
that will mature so that such ftinds will be available no later than the close of business on each montidy 
Transfer Date following such Monthly Period. No such Eligible Investment shall be disposed of prior to 
its maturity; provided however , that the Indenture Trustee may sell, liquidate or dispose of any such 
Eligible Investment before its maturity, at the written direction of the Servicer, if such sale, liquidation or 
disposal would not result in a loss of all or part of the principal portion of such Eligible Investment or if, 
prior to the manuity of such Eligible Investment, a default occurs in the payment of principal, interest or 
any other amount with respect to such Eligible Investment. Ihless directed by the Servicer, fiinds 
deposited in the Collection Account on a Transfer Date with respect to the immediately succeeding 
Distribution Date are not required to be invested overnight. On each Distribution Date, all interest and 
other investment earnings (net of losses and investment expenses) on funds on deposit in the Collection 
Account shall be paid to the Transferor, except as otherwise specified in any Indenture Supplement The 
Indenture Trustee shall bear no responsibility or liability for any losses resulting from investment or 
reinvestment of any fimds in accordance with this Section 8.03 nor for the selection of Eligible 
Investments in accordance with the provisions of this Indenture and any Indenture Supplement (other than 
Eligible Investments on which the institution acting as Indenture Trustee is an obligor). 

The Servicer, for the benefit of the Noteholders, shall establish and maintain with the 
Indenture Trustee or its nominee in the name of the Indenture Trustee, on behalf of the Trust, a Qualified 
Account (including any subaccounts thereof) bearing a designation clearly mdicating that the fimds and 
other property credited thereto are held for the benefit of the Noteholders (the '*Speciti FmtcUne 
Accoiint" ). The hidenture Trustee shall possess all right, title and interest in all monies, instruments, 
investment property, documents, certificates of deposit and other prq>erty credited from time to time to 
the Special Funding Account and in all proceeds. di\idends, distributions, eammgs, income and revenue 
thereof for the benefit of the Notehoklers. The Special Funding Account shall be mder the sole dominion 
and control of the Indenture Trustee fw the benefit of the Noteholders. Except as expressly provided in 
this Indenture and the Transfer and Servicing Agreement, the Servicer shall have no right of setoff or 
banker's lien against, and no right to otherwise deduct from, any fimds and other property held in the 
Special Funding Account for any amount owed to it by the Indenture Trustee, the Trust, any Noteholder 
or any Series ^ihancer. If, at any time, the Special Funding Account ceases to be a Qualified Account, 
tiie Indenture Trustee (or the Servicer on its behalf) shall within ten (10) Business Days (or such longer 
period, not to exceed thirty (30) calendar days, as to which each Rating Agency may consent) establish a 
new Special Funding Account meeting the conditions specified above, transfer any monies, documents, 
instruments, investment prq>crty, certificates of deposit and other prop^ to such new Special Funding 
Account and from the date such new Special Funding Account is established, it shall be the 'Special 
Funding Account ." 
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Funds on deposit in the Special Funding Account shall at the written direction of the 
Servicer be hvested by the Indenture Trustee in Eligible Investments selected by the Servicer. AJl such 
Eligible Investments shall be held by the Indenture Trustee for the benefit of the Noteholders pursuant to 
Section 6. 15. Funds on deposit in the Special Funding Account on any Distribution Date will be invested 
in Eligible Investments that will mature so that such funds will be available no later than the close of 
business on the Transfer Date following such Monthly Period No such Eligible Investment shall be 
disposed of prior to its maturity; provided however , that the Indenture Trustee may sell, liquidate or 
dispose of an Eligible Investment before its maturity, at the written direction of the Servicer, if such sale, 
liquidation or disposal would not result in a loss of all or part of the principal portion of such Eligible 
Investment or it prior to the' maturity of such Eligible Investment, a default occurs in the payment of 
principal, interest or any other amount with respect to such Eligible Investment Unless directed by the 
Servicer, funds deposited in the Special Funding Account on a Transfer Date with respect to the 
immediately succeeding Distribution Date are not required to be invested overnight On each Distribution 
Date, all interest and other investment earnings (net of losses and mvestment expenses) on funds on 
deposit in the Special Funding Account shall be treated as Collections of Finance Charge Receivables 
with respect to the last day of the related Monthly Period except as otherwise specified ii the related 
Indenture Supplement On each Business Day on which funds are on deposit in the Special Funding 
Account and on whidi no Scries is in an Accumulation Period or Amortization Period, the Servicer shall 
determine fee amount (if any) by which the Transferor Interest exceeds the Required Transferor Interest 
on such date and shall instruct the Indenture Trustee to withdraw any such excess from the Special 
Funding Account and pay such amount to the Holders of the Transferor Certificates; provided however, 
that, if an Accumulation Period or Amortization Period has commenced and is continuing with respect to 
one or more outstanding Series, any funds on deposit in the Special Funding Account shall be treated as 
Shared Principal Collections and shall be allocated and distributed in accordance with Section 8,05 and 
the terms of each Indenture Supplement. 

Section 8.04. Collections and Allocations . 

(a) The Servicer will apply or will instmct the Indenture Trustee to apply all fuiuls 
on deposit in the Collection Account as described in this Article Vni and in each Indenture Supplement 
Except as otherwise pn^vided below, the Servicer shall deposit Collections mto the Collection Account as 
promptiy as possible after the Date of Processing of such CoUections, but in no event later than the 
second Business Day following the Date of Processing. Subject to die egress terms of any Indenture 
Supplement, but notwitiistanding anytiiing else in this Indenture or the Transfa: and Servicing Agreement 
to die contrary, if one or more of the following conditions is satisfied (i) NextBank remains the Servicer; 
NextCard guarantees die performance of the Servicer's obligations (unless the Rating Agencies shall 
consent to the deletion of such guarantee) and achieves and maintains a coimnercial paper rating of not 
less than A-l by Standard & Poor's, not less than P-1 by Moody's and, if rated by Fitch, not less than Fl 
by Fitdu and NextBank remains a wholly-owned NextCard subsidiary (directiy or indirectiy) and m die 
event that there is any material change in the financing relationship between NextBank and NextCard, 
(A) NextBank shall have notified each Elating Agency and (B) iht Rating Agency Condition shall be 
satisfied with respect to such material change, or (ii) any other arrangements are made such that the 
Rating Agency Condition is satisfied with respect thereto, and for two (2) Business Days following any 
reduction of any such rating or change in ownership, die Servicer need not make the daily deposits of 
Collections into die Collection Account as provided in die preceding sentence, but may make a single 
(feposit in die Collection Account in immediately available fiinds not later tiian 1:00 p.m., New Yo± City 
time, on die Transfer Date immediately preceding the Distributicm Date foBowing die Mondily Period 
with respect to which such deposit relates. Subject to the first proviso in Section 8.05, but 
notwithstanding anything else in this Indenture or die Transfer and Servicing Agreement to the contrary, 
mth respect to any Mondily Period, whedier the Servicer is required to make deposits of collections 
pursuant to die first or die second preceding sentence, (i) the Servicer will only be required to deposit 
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Collections into the Collection Account up to the aggregate amount of Collections required to be 
deposited into any Series Account or, without duplication, distributed on or prior to the related 
Distribution Date to Noteholders or to any Series Enhancer pursuant to the terms of any Indenture 
Supplement or Enhancement Agreement and (ii) if at any time prior to such Distribution Date the amount 
of Collections deposited in the Collection Account exceeds the amount required to be deposited pursuant 
to clause (i) above, the Servicer will be permitted to withdraw the excess from the Collection Account and 
pay such amounts pursuant to die terms of the Transaction Documents. Subject to the immediately 
preceding sentence, the Servicer may retain its Servicing Fee with respect to a Series and shall not be 
required to dqwsit it in die Collection Account To the extent that, in accordance widi this subsection 
8.04(a), the Servicer has retained amounU which would otherwise be required to be deposited into the 
Collection Account or any Series Account with respect to any Monthly Period, the Servicer shall be 
required to deposit such amounts in the Collection Account or such Series Account on the related 
Distribution Date to die extent necessary to make required distributions on the related Distribution Date, 
including any amounts which arc required to be applied as Reallocated Principal Collections, and pay any 
amounts remaining after making such deposit pursuant to the terms of the Transaction Documents. 

(b) Collections of Finance Charge Rjcceivables, Principal Receivables and Defaulted 
Receivables will be allocated to each Series of Notes and to the Holders of the Transferor Certificates in 
accordance with this Article VIII and each Indenture Supplement and amounts so allocated to any Series 
will not, excq)t as specified in the related Indenture Supplement, be available to die Noteholders of any 
other Series. Allocations of the foregoing amounts between die Holders of the Notes and the Holders of 
the Transferor Certificates, among the Series and among the Classes in any Series, shall be set forth in the 
related Indenture Supplement or Indenture Supplements. 

Section 8.05. Shared Prindnal Collections . 

On each Distribution Date, (a) the Servicer shall allocate Shared Principal Collections (as 
described below) to each Principal Sharing Series, pro rata , m proportion to die Principal Shortfalls, if 
any, with respect to each such Series and (b) die Servicer shall withdraw from die Collection Account and 
pay to die Holders of the Transferor Certificates an amount equal to die excess, if any, of (x) die 
aggregate anount for all outstanding Series of Collections of Principal Receivables which die related 
Indenture Supplements specify are to be treated as ' Shared Principal Collections " for such Distribution 
Date over (y) tiie aggregate amount for all outstanding Series which die related Indenture Supplements 
specify arc ^ Trincipal Shortfalls' ' for sudi Series and for such Distribution Date; provided , boweven diat 
if die Transferor Interest as of such Distribution Date (determined after giving effect to die Principal 
Receivables or Participation Interests transferred to die Trust on such date) is less dian die Required 
Transferor Interest, die Servicer will not distribute to die Holders of die Transferor Certificates any such 
amounts diat odierwise would be distributed to die Holders of die Transferor Certificates, but shall 
deposit such funds in die Special Funding Account The Transferor may. at its option, instruct die 
Indenture Trustee to deposit Shared Principal Collections v^diich are odierwise payable to die Holders of 
die Transferor Certificates pursuant to die provisions set forth above into die Special Funding Account. 
Notwidistanding die foregoing, a Group of Series may specify in dieir related Indenture Supplements diat 
Shared Principal Collections from such Series shall be allocated as provided above but only among die 
Series in such Group. 

Section 8.06- Additional Wididrawals from die Collection Account . 

On or before die Determination Date widi respect to any Mondily Period, die Servicer 
shall determine die amounts payable to NextBank or any odier Account Owner witii respect to such 
Monthly Period under die Transfer and Servicing Agreement or any applicable Receivables Purchase 
Agreement in respect of amounts credited to die CoIlectiiMi Account diat were not transferred to die Trust 
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under the Transfer and Servicing Agreement, and the Servicer shall withdraw such amounts not belonging 
to the Trust from the Collection Account and pay such amounts to NcxtBank or any other Account 
Owner, as applicable. 

Section 8.07. Allocation of Collateral to Series or Groups . 

To the extent so provided in the Indenture Supplement for any Series or in an Indenture 
Supplement odierwise executed pursuant to Section 10.01. Receivables conveyed to the Trust pursuant to 
Section 2.01 of the Transfer and Servicing Agreement and Receivables or Participation Interests 
conveyed to the Trust pursuant to Section 2.09 of the Transfer and Servicing Agreement or any 
Participation Interest Supplement, and all CoUections received with respect thereto may be allocated a 
applied in whole or in part to one or more Series or Groups as may be provided in such Indenture 
Supplement; provided however^ tiiat any such allocation or q)plication shall be effective only upon 
satisfaction of the following conditions: 

© on or before the fifth Business Day immediately preceding such allocation, the 
Servicer shall have given the Indenture Trustee and each Ratmg Agency written notice of such 
allocation; 

(u) the Rating Agency Condition shall have been satisfied with respect to such 
allocation; and 

0ii) the Servicer shall have delivered to the Indenture Trustee an Officer's Certificate, 
dated the date of such allocation, to the effect that the Servicer reasonably believes that such 
aUocation wUl not have an Adverse Effect 

Any such hdenture Supplement may provide that (i) such allocation to one or more 
particular Series or Groiq)S may terminate upon the occurrence of certain events specified therein and 
(ii) diat upon the occurrence of any such event, such assets and any Collections with respect thereto, shall 
be reallocated to other Series or Groups or to all Series, all as shall be provided in such Indenture 
Siipplement 

Section 8,08. Excess Finance Charge CoUections . 

On each Distribution Date, (a) the Servicer shall allocate Excess Finance Charge 
Collections (as described below) to each Excess Allocation Series, /?ro rata, in proportion to the Finance 
Oiarge Shortfalls (as described below), if any, with respect to each such Series and (b) the Service shall 
withdraw from the Collection Account and pay to the Holckrs of the Transf^or Certificates an amount 
equal to the excess, if any, of (x) the aggregate amount for all outstanding Series of CoUecticMis of 
Finance Oiarge Receivables which the related Supplements specify are to be treated as "Excess Finance 
Charge CoUectJons " for such Distribution Date over (y) the aggregate amount for all outstanding Series 
vMch the related Supplements specify arc 'Finance Charge Shortfalls " for such Series and such 
Distribution Date; provided , however , that the sharing of Excess Finance Charge Collections among 
Series will continue only until such time, if any, at which the Transferor shall deliver to the Indenture 
Trustee an Officer's Certificate to the effect that, in the reasonable belief of the Transferor, the contiiiued 
sharing of Excess Finance Oiarge Collections among Scries would have adverse regulatory iniplications 
with respect to an Account Owner. Notwithstanding the foregoing, a Group of Series may specify in their 
related Indenture Supplements diat Excess Finance Charge Collections ftom such Series shall be allocated 
as provided above but only among the Series in such Group. 
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Section 8.09. Release of Collateral: Eligible Loan Documents . 

(a) The Indenture Trustee may, and when required by the provisions of this 
Indenture shall execute instruments to release property from the lien of this Indenture, or convey the 
Indenture Trustee's interest in the same, in a manner and under circumstances which are not inconsistent 
with the provisions of this Indenture, No party relying upon an instrument executed by the Indenture 
Trustee as provided in this Article VIIl shall be bound to ascertain the Indenture Trustee's authority, 
inquire into the satisfaction of any conditions precedent or see to the application of any monies. 

(b) In order to facilitate the servicing of the Receivables by the Servicer, the 
Indenture Trustee upon Issuer Order shall authorize the Servicer to execute in the name and on behalf of 
the Indenture Trustee instruments of satisfaction or cancellation, or of partial or full release or discharge, 
and other comparable instruments with respect to the Receivables (and the Indenture Trustee shall execute 
any such documents on request of the Servicer), subject to the obligations of the Servicer under the 
Transfer and Servicing Agreement. 

(c) The Indenture Trtxstec shall, at such time as there are no Notes outstanding, 
release and transfer, without recourse, all of the Collateral that secured the Notes (other than any cash 
held for the payment of the Notes pursuant to Section 4.02). The Indenture Trustee shall release property 
from the lien of this Indenture pursuant to tiiis Section 8.09(c) only upon receipt of an Issuer Order 
accompanied by an Officer's Certificate, an Opinion of Counsel and (if required by the TIA) Independent 
Certificates in accordance with TIA §314(c) and 314(dXl) meeting the applicable requirements of 
Section 12.01. 

(d) Notwithstanding anything to the contrary in this Indenture, the Transfer and 
Servicing Agreement and thp Trust Agreement, inrunediately prior to tiie release of any portion of the 
Collateral or any funds on deposit in the Series Accounts pursuant to this Indenture, the Indenture Trustee 
shall remit to the Transferor for its own account any funds that, upon such release, would otherwise be 
remitted to the Issuer. 

Section 8.10. Opinion of Counsel 

The Indenture Trustee shall receive at least seven (7) days notice when requested by the 
Issuer to take any action pursuant to subsection 8.09(a), accompanied by copies of any instruments 
involved, and the Indenture Trustee shall also require, as a condition to such action, an Opinion of 
Counsel, in form and substaijce reasonably satisfactory to the Indenture Trustee, stating the legal effect of 
any such action, outlining the steps required to complete the same, and concluding that all conditions 
precedent to tiie taking of such action have been complied with and such action will not materially and 
adversely impair the security for the Notes or the rights of the Noteholders in contravention of the 
provisions of this Indenture; provided however ^ that such Opinion of Counsel shall not be required to 
express an opinion as to die fair value of the Collateral. The Indenture Trustee and counsel rendering any 
such opinion may rely, witiiout independent investigation, on the accuracy and validity of any certificate 
or other instrument delivered to the Indenture Trustee in connection witii any such action. 

ARTICLE IX 
DISTRIBUTIONS AND REPORTS TO NOTEHOLDERS 

Distributions shall be made to, and reports shall be provided to. Noteholders as set forth 
in the applicable Indenture Supplement The identity of die Noteholders witii respect to distributions and 
reports shall be determined accordmg to die immediately preceding Record Date. 
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ARTICLE X 
SUPPLEMENTAL INDENTURES 
Section lO.Ol! Supplemental Indentures W ithout Consent of Noteholders. 

(a) Without the consent of the Holders of any Notes, but upon satisfactioa of the 
Rating Agency Cmdition, the Issuer and the Indenture Trustee, when authorized by an Issuer Order, at 
any time and fh>m time to time, may enter into one or more indentures supplemental hereto (which shall 
conform to the provisions of die TIA as in force at die date of the execution thereoO. in form satisfactory 
to the Indenture Trustee, for any of the following purposes: 

(t) to correct or ampUfy the description of any property at any time subject to the 
lien of this Indenture, or better to assure, convey and confirm unto the Indenture Trustee any 
property subject or required to be subjected to the lien of this Indenture, or to subject to the Hen of 
this Indenture additiorial property; 

(ii) to evidence the succession, in compliance with Section 3.1 1 hereof, of another 
person to the Issuer, and the assunpdon by any such successor of the covenants of die Issuer 
herein and in the Notes contained; 

(iii) to add to the covenants of the Issuer, for die benefit of the Holders of the Notes, 
or to surrender any right or power herein conferred upon die Issuer, 

(iv) to convey, transfer, assign, mortgage or pledge any property to or with the 
Indenture Trustee; 

(v) to cure any ambiguity, to correct or supplement any provision herein or in any 
supplemental indenture that may be inconsistent widi any other provision herem or in any 
supplemental indenture or to make any odier provisions widi reject to matters or questions 
arising under this Indenture or in any supplemental indenture; provided diat such action shall not 
adversely affect die interests of die Holders of die Notes; 

(vO to evidence and provide for die accq>tance of die appointment hereunder by a 
successor mdenture trustee with respect to d^ Notes and to add to or change any of die provisions 
of this Indenture as shall be necessary to facilitate die admniistration of die tmsts hereunder by 
more than one indenture trustee, pursuant to the requirements of Article VI; 

(vii) to modify, eluninate or add to die provisions of diis Indenture to such extent as 
shall be necessary to effect die qualification of diis In(knture under die TIA or under any similar 
federal statute hereafter enacted and to add to diis Indenture such odier provisions as may be 
expressly required by the TIA; 

(ym) to provide for die issuance of one or more new Series of Notes, in accordance 
with the provisions of Section 2. 12 hereof, or 

(ix) to provide for die termination of any interest rate swap agreement or odier form 
of credit enhancement in accordance widi die provisions of tiie related Indenture Supplement, 

The Indenture Trustee is hereby audK)rized to join in die execution of any such supplemental indenture 
and to make any further appropriate agreements and stipulations diat may be dierein contained 
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(b) The Issuer and the Indenture Trustee, when authorized by an Issuer Order, may. 
also without the consent of ahy Noteholders of any Series then Outstanding but upon satisfaction of the 
Rating Agency Condition with respect to the Notes of all Series, enter bto an indenture or indentures 
supplemental hereto for the purpose of adding any provisions to, or changing in any manner or 
eliminating any of the provisions of, this Indenture or of modifying in any manner the rights of the 
Holders of the Notes under this Indenture; provided , bowevar that (i) the Transferor shall have delivered 
to the Indenture Trustee an Officer* s Certificate, dated the date of any such action, statmg that the 
Transferor reasonably believes that such acdon will not have an Adverse Effect and (ii) a Tax Opinion 
shall have been delivered to each Rating Agency. Additionally, notwithstanding the preceding sentence. 
the Issuer and the Indenture Trustee, when authorized by an Issuer Order, may, without the consent of any 
Noteholders of any Series then Outstanding or die Series Enhancers for any Series, enter hxto an indenture 
or indentures supplemental hereto to add, modify or eliminate such provisions as may be necessary or 
advisable in order to enable all or a pcwrtion of the Trust (i) to qualify as. and to permit an electioii to be 
made to cause &e Trust to be treated as, a "financial asset securitization investment trxxst" as described in 
fl^ provisions of Section 860L of the Code, and (ii) to avoid the imposition of state or local income or 
franchise taxes inqwsed on the Trxisfs property or its income; provided however , that (i) the Transferor 
delivers to the Indenture Trustee and the Owner Trustee an Officer's Certificate to the effect that the 
proposed amendments meet the requirements set forth in this subsection 10.0 1(b), (ii) the Rating Agency 
Condition will have been satisfied and (iii) such amendment docs not affect the rights, duties or 
obligations of the Indenture Tmstee or the Owner Trustee hereunder. The amendments which the 
Transferor may make without the consent of Noteholders pursuant to tiie preceding sentence may include, 
without limitation, the addition of a sale of Receivables. 

Section 10.02. Supplemental Indentures with Consent of Noteholders . 

The Issuer and the Indenture Trustee, when authorized by an Issuer Order, also may, 
upon satisfaction of the Rating Agency Condition and with the consent of the Holders of not less than a 
majorify of the Outstandmg Amount of the Notes of each adversely affected Series of Notes, by Act of 
such Holders delivered to the Issuer and the Indenture Trustee, enter into an indenture or indentures 
supplemental hereto for the purpose of adding any provisions to, changing in any manner or etiminating 
any of the provisions <f this Indenture or of modifying in any manner the rigjits of such Noteholders 
under this Indenture; provided however that no such supplemental indenture shall, without the consent of 
the Holder of each outstanding Note affected thereby: 

(a) change the due date of any instalUnent of principal of or interest on any Note, or 
reduce the principal amount thereof, the interest rate specified thereon or the reckmption price with 
respect thereto or change any place of payment where, or the coin or currency in which, any Note or any 
interest thereon is payable; 

(b) impair the right to institute suit for the enforcement of the provisions of this 
Indenture requiring the application of funds available tfierefor, as provided in Article V, to the payment of 
any such amount due m the Notes on or after the respective due dates thereof (or, in the case of 
redemption, on or after the Redemption Date); 

(c) reduce the percentage of the Outstanding Amount of the Notes of any Scries 
outstanding the consent of the Holders of which Is required for any such supplemental indenture, or the 
consent of the Hold^s of which is required for any waiver of compliance with certain provisions of this 
Indenture or certam defaults hereunder and their consequences as provided for in this Indenture; 
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(d) reduce the percentage of the aggregate outstanding amount of any Notes, the 
consent of the Holders of which is required to (Si^ici the Indenture Trustee to sell or liquidate the 
Collateral if the proceeds of such sale would be iosuilicient to pay the principal amount and accrued but 
unpaid interest on the outstanding Notes of such Series; 

(e) decrease the percentage of the aggregate principal amount of the Notes required 
to amend the sections of this Indenture which specify the applicable percentage of the aggregate principal 
amount of the Notes of such Series necessary to amend the Indenture or any Transaction Ek)cumcnts 
which require such consent; 

(f) modify or alter the provisions of this Indenture prohibiting die voting of Notes 
held by the Trust, any other obligor on the Notes, a Seller or any affiliate thereof; or 

(g) permit the creation of any Lien ranking prior to or on a parity with die lien of this 
Indenture with respect to any part of the Collateral for any Notes or» except as otherwise permitted or 
contemplated herein, terminate the lien of this Indenture on any such Collateral at any time subject hereto 
or deprive the Holder of any Note of the security provided by die lien of this Indenture. 

The Indenture Trustee may in its discretion determme whether or not any Notes would be affected by any 
supplemental indenture and any such determination shall be conclusive i^n the Holders of all Notes, 
whether theretofore or thereafter authenticated and delivered hereunder. The Indenture Trustee shall not 
be liable for any such determuiadon made in good faith. 



/ 



It shall not be uecessary for any Act of Noteholders under this Section 10.02 to approve 
the particular form of any proposed supplemental indenture, but it shall be sufficient if such Act shall 
approve the substance thereof 

Promptly after the execution by the Issuer and the Indenture Trustee of any Supplement 
Indenture pursuant to this Section 10.02, the Indenture Trustee shall mail to the Holders of the Notes to 
which such amendment or supplemental indenture relates written notice setting forth in general terms the 
substance of such Supplem«it Indenture. Any failure of the Indenture Trustee to mail such notice, or any 
defect therein, shall not, however, m any way impair or affect the validify of any such supplemental 
incfcnture. 

Section 10.03, Exccudon of Supplemental indentures . 

in executing, or pernutting die additional trusts created by, atiy supplemental indenture 
permitted by this Article X or the modification thereby of die trusts created by this Indenture, the 
Ind^ture Trustee shall be cntitied to receive, and subject to Sections 6.01 and 6.02, shall be fiilly 
protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental 
indenture is authorized or permitted by dus Ind^ture. The Indenture Trustee or Owner Trustee may, but 
shall not be obligated to, enter into any such supplemental indenture that affects the Indenture Trustee's 
or Owner Trustee's (as such or in its individual cspaciiy) own rights, duties, liabilities, benefits, 
protections, privileges or immunities under this Intoiture or otherwise. 

Section 10.04. Effect of Supplemental Indenture , 

Upon the execution of any supplemental indenture under this Article X, this Indenture 
shall be modified in accordance tiierewith, and such supplemental indenture shall form a part of tfiis 
Indenture for ail purposes, and every Holder of Notes theretofore or thereafter authenticated and delivered 
hereunder shall be bound thereby. 
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Section 10.05. Conformity With Tmst Indenture Act 

Every amendment of this Indenture and every supplemental indenture executed pursuant 
to this Article X shall conform to the requirements of the TIA as then in effect so long as this Indenture 
shall then be qualified under the TIA. 

Section 10.06. Reference in Notes to Supplemental Indentures . 

Notes authenticated and delivered after the execution of any supplemental, indaiture 
pursuant to this Article X may, and if required by the Indenture Trustee shall, bear a notation in form 
approved by the Indenture Trustee as to any matter provided for in such supplemental inc^ture, If the 
Isstwr shall so determine, new Notes so modified as to conformi in the opinion of the Indenture Trustee 
and the Issuer, to any such supplemental indenture may be prepared and executed by the Issuer and 
authenticated and delivered by the Indenture Trustee in exchange for the outstanding Notes. 

ARTICLE XI 

TERMINATION 

Section 1 1. 01. Termination of Trust . 

The Trust and the respective obligations and responsibilities of the Indenture Trustee 
created hereby (other than the obligation of the Indenture Trustee to make payments to Noteholders as 
hereinafter set fortii) shall terminate, except with respect to the duties described in subsection 11. 02(b). as 
provided in die Trust Agreement. 

Section 11.02. Final Distributioa 

(a) The Servicer shall give the Indenture Trustee at least thirty (30) days prior notice 
of the Distribution Date on which the Noteholders of any Series or Qass may surrender their Notes for 
payment of tiie final distribution on and cancellation of such Notes (or, in the event of a final distribution 
resulting from the application of Section 2.06, 6,01 or 7.01 of the Transfer and Servicing Agreement, 
notice of such Distribution Date promptly after the Servicer has determined that a final distribution will 
occur, if such determination is made less than thirty (30) days prior to such Distribution Date). Such 
notice shall be accompanied by an Officer's Certificate setting forth the information specified in Section 
3.05 of the Transfer and Servicing Agreement covering the period during the therM:urrcnt calendar year 
through the date of such notice. Not later than the fifth day of the month in which the final distribution in 
respect of such Series or Class is payable to Noteholders, the Indenture Trustee shall provide notice to 
Noteholders of such Series or Class specifying (i) the date i^ion which final payment of such Series or 
Class will be made upon presentation and surrender of Notes of such Series or Class at the office or 
offices therein designated, (ii) the amount of any such fmal payment aid (iii) that the Record Date 
otheiwise applicable to such payment date is not applicable, payments being made only upon presentation 
and surrender of such Notes at the office or offices therein specified (which, in the case of Bearer Notes, 
shall be outsiie the United States). The Indenture Trustee shall give such notice to the Transfer Agent 
and Registrar and the Paying Agent at the time such notice is given to Noteholders. 

(b) Notwithstanding a final distribution to the Noteholders of any Series or Class (or 
the termination of the Trust), except as othenvise provided in this paragraph, all funds then on deposit in 
the Collection Account and any Series Account allocated to such Noteholders shall continue to be held in 
trust for the benefit of such Noteholders and die Paying Agent or the Indenture Trustee shall pay such 
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funds to such Noteholders upon surrender of their Notes, if certificated (and any excess shall be paid in 
accordance with the terms of any Enhancement Agreement), In the event that all such Noteholders shall 
not surrender their Notes for cancellation within six (6) months after the date specified in the notice from 
the Indenture Trustee described in paragraph (a), the Indenture Trustee sliall give a second notice to the 
remaining such Noteholders to surrender their Notes for cancellation and receive the final distribution 
with respect thereto (which surrender and payment, in the case of Bearer Notes, shall be outside the 
United States). If within one year af^er the second notice all such Notes shall not have been surrendered 
for cancellation, the Indenture Trustee may take appropriate steps, or may appoint an agent to take 
appropriate steps, to contact the remaining such Noteholders concerning surrender of their Notes, and the 
cost thereof shill be paid out of the funds in the Collection Account or any Series Account held for the 
benefit of such Noteholders, The Indenture Trustee and the Paying Agent shall pay to the Issuer any 
monies held by them for the payment of principal or interest that remains unclaimed for two (2) years. 
After payment to the Issuer, Noteholders entitled to the money must look to the Issuer for payment as 
general creditors unless an applicable abandoned property law designates another Person. 

Section 1 1 .03 . Temiination EHstributions . 

Upon the tcimination of the Trust pursuant to the terms of the Trust Agreement, the 
Indenture Trustee shall assign and convey to the Holders of the Transferor Certificates or any of their 
designees, without recourse, representation or warranty, all right, title and interest of the Trust in the 
Receivables, whether then existing or thereafter created, all Interchange and Recoveries related thereto, 
all monies due or to become due and all amounts received or receivable with respect thereto (including all 
moneys then held in the Collection Account or any Series Account) and all proceeds thereof, except for 
amounts held by the Indenture Trustee pursuant to subsection 1 1 .02(b). The Indenture Trustee shall 
execute and deliver such instnmients of transfer and assignment, in each case without recourse, as shall be 
reasonably requested by the Holders of the Transferor Certificates to vest in the Holders of the Transferor 
Certificates or any of their designees all right, title and interest which the Indenture Trustee had in the 
Collateral and such other property. 

Section 1 1 .04. Defeasance . 

Notwithstanding anything to the contrary in this Indenture and unless otherwise specified 
with respect to any Series in the applicable Indenture Supplement: 

(a) The Issuer may at its option be discharged firom its obligations hereimder with 
respect to any Series or all outstanding Scries (each, a * Defeased Series ") on the date die applicable 
conditions set forth in subsection 11.04(c) are satisfied (a ' Defeasance *'): piDvideA however, that the 
following rights, obligations; powers, duties arvd immunities shall survive with respect to each Defeased 
Series until otherwise terminated or discharged hereunder: (i) the ri^ts of the Holders of Notes of the 
Defeased Series to receive, solely fi*om the trust fiind provided for in subsection 11, 04(c), payments in 
respect of principal of and interest on such Notes when such payments are due; (ii) the Issuer's 
obligations with respect to such Notes under Sections 2.05 and 2.06; (iii) the rights, powers, trusts, duties, 
and immunities of the Indenture Trustee, the Paying Agent and the Registrar hereunder, and (iv) this 
Section 1 1.04 arxl Section 12.16. 

(b) Subject to subsection 11.04(c), the Issuer at its option may cause Collections 
allocated to each Defeased Series and available to purchase additional Receivables to be applied to 
purchase Eligible Investments rather than additional Receivables. 

(c) The following shall be the conditions precedent to any Defeasance under 
subsection 11. 04(a); 



DOCSSFl:+90698 62 



Case 1:06-cv-01975-ESH Document 9-5 Filed 11/30/2006 Page 13 of 20 



(i) the Issuer irrevocably shall have deposited or caused to be deposited with the 
Indenture Trustee (such deposit to be made from other than the Issuer's or any Affiliate of the 
Issuer's fimds), under the terms of an irrevocable trust agreement in form and substance 
satisfactory to the Indenture Trustee, as trust funds in trust for making the payments descnbed 
below, (A) Dollars in an amount equal to. or (B) Eligible Investments which through the 
scheduled payment of principal and interest in respect thereof will provide, not later than the due 
date of payment thereon, money in an amount equal to, or (C) a combination thereof, in each case 
sufficient to pay and discharge (without reljdng on income or gain from reinvestment of such 
amount), and which shall be applied by the Indenture Trustee to pay and discharge, all remaining 
scheduled interest and principal payments on all outstanding Notes of each Defeased Series on 
the dates scheduled for such paym^its in this Indenture and the applicable Indenture Supplements 
and all amounts owing to the Series Enhancers with respect to each Defeased Series; 

(ii) a statement from a firm of nationally recognized independent public accountants 
(who may also render other services to the Issuer) to the effect that such deposit is sufficient to 
pay the amounts specified in clause (i) above; 

(iii) prior to its exercise of its right pursuant to this Section 1 1.04 with respect to any 
Defeased Scries to substitute money or Eligible Investments for R^eivables, the Issuer shall have 
delivered to the Indenmre Trustee an Opinion of Counsel to the effect contemplated by clause (b) 
of the definition in this Indenture of die term Tax Qpiniorf ^ (the preparation and delivery of 
which shall not be at the expense of tfie Indenture Trustee) with respect to such deposit and 
termination of obligations, and an Opinion of Counsel to the effect that such deposit and 
termination of obligations will not result m ths Trust being required to register as an "investment 
company" within the meaning of the InveslUKat Company Act; 

(iv) the Issuer shall have delivered to the Indenture Trustee an Officer's Certificate of 
the Transferor stating that the Transferor reasonably believes that such deposit and termination of 
obligations will not, based on the facts known to such officer at the time of such certification, 
then cause a Redemption Event with respect to any Series or any event that, with the giving of 
notice or the lapse of time, would result in the occurrence of a Redemption Event with respect to 
any Series; and 

(v) the Rating Agency Condition shall have been satisfied and the Issuer shall have 
delivered copies of such written notice to the Servicer and the Indenture Trustee. 

ARTICLE XU 

MISCELLANEOUS 

Section 12.01. Compliance Certificates and Opinions etc . 

(a) Upon any ^plication or request by the Issuer to the Indenture Trustee to take any 
action under any provision of this Indenture, the Issuer shaU ftimish to the Indenture Trustee (i) an 
Officer's Certificate stating that all conditions precedent, if any, provided for in this Indenture rclatmg to 
the parsed action have been complied with, (ii) an Opinion of Counsel stating that m die opmion of 
such counsel all such conditions precedent, if any. have been complied with and (iii) (if required by die 
TIA) an Independent Certificate from a firm of certified public accountants meeting the applicable 
requirements of tiiis Section 12.01, except that, in the case of any such application or request as to which 
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the furnishing of such documents is specifically required by any provision of this Indenture, no additional 
certificate or opinion need be furnished. 

Every certificate or opinion with respect to compliance with a condition or covenant 
provided for in this Indenture shall include: 

CO a statement that each signatory of such certificate or opinion has read or has 

caused to be read such covenant or condition and the definitions herein relating thereto; 

(n) a brief statement as to the nature and scope of the exanaination or investigation 
upon which the statements or opinbns contained in such certificate or (pinion are based; 

(iii) a statement that, in the opinion of each such signatory, such signatory has n\ade 
such examination or investigation as is necessary to enable such signatory to express an infomacd 
opinion as to whether or not such covenant or condition has been complied with; and 

(iv) a statement as to whether, in the opinion of each such signatory, such condition 
or covenant has been complied with, 

(b) (i) Prior to the deposit of any Collateral or other property or securities with the 
Indenture Trustee that is to be made the basis for the release of any property or securities subject to the 
lien of this Indenture^ the Issuer shall, in addition to any obligation imposed in subsection 12.01(a) or 
elsevdiere in this Indenture, fiimish to the Indenture Trustee an Officer's Certificate certifying or stating 
the opinion of each person signing such certificate as to the feir value (within ninety (90) days of such 
deposit) to the Issuer of the Collateral or other property or securities to be so deposited 

(ii) Whenever the Issuer is required to fiimish to the Indenture Trustee an Officer's 
Certificate certifying or stating the opinion of any signer thereof as to the matters described in 
clause (i) above, the Issuer shaU also deliver to the Indenture Trustee (if required by the TIA) an 
Independent Certificate as to the same matters, if the fair value to the Issuer of the securities to be 
so deposited and of all other such securities made the basis of any such withdrawal or release 
since the commencement of the then^urrent fiscal year of the Issuer, as set forth in the 
certificates delivered pursuant to clause (i) above and this clause (ii), is 10% or more of the 
Outstanding Amount of the Notes, but such a certificate need not be fiimished with respect to any 
securities so deposited if the fair value thereof to the Issuer as set forth in tiie related Officer's 
Certificate is less th^A $25,000 or less than one percent of the Outstanding Amount of the Notes. 

(iii) Otiier than with respect to tiie release of any Defaulted Receivables and 
Receivables in Etemoved Accounts, whenever any property or securities is to be released fix)m the 
lien of this Indenture, the Issuer shall also fiunish to the hidenture Trustee an Officer's Certific^ 
certifying or stating the opinion of each person signing such certificate as to the fair value (within 
ninety (90) days of such release) of the property or securities proposed to be released and stating 
that in the opinion of such person the proposed release will not impair tiie secunty under this 
Indenture in contravention of the provisions hereof. 

Civ) Whenever the Issuer is required to fiimish to tfie Indenture Trustee an Officer's 
Certificate certifying or stating the opinion of any signer tiiereof as to the matters described in 
clause (iii) above, the Issuer shall also fiimish to the Indenture Trustee (if required by die TIA) an 
Independent Certificate as to the same matters if the fair value of the property or secunties and of 
all otiier property, otiier than Defaulted Receivables and Receivables in Removed Accounts, or 
securities released from tiie lien of tiiis Indenture since tiie commencement of the tiien current 
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calendar year, as set forth in the certificates required by clause (iii) above and this clause (iv), 
equals 10% or more of the Outstanding Amount of the Notes, but such certificate need not be 
furnished in the case of any release of property or securities if the fair value thereof as set forth in 
the related Officer's Certificate is less than $25,000 or less than one percent of the then 
Outstanding Amount of the Notes. 

(v) Notwithstanding Section 2.11 or any other provision of this Section 12,01, the 
Issuer may (A) collect, liquidate, sell or otherwise dispose of Receivables as and to the extent 
permitted or required by the Transaction Ekjcumcnts and (B) make cash payments out of the 
Series Accounts as and to the extent permitted or required by the Transaction Documents. 

Section 12.02. Fonn of Documents Delivered to Indenture Trustee . 

In any case where several matters arc required to be certified by, or covered by an 
opinion of. any specified Person, it is not necessary that all such matters be certified by, or covered by the 
opinion of, only one such Person, or that they be so certified or covered by only one document, but one 
such Person may certify or give an opinion with respect to some matters and one or mote other such 
Persons as to other matters, and any such Person may certify or give an opinion as to such matters in one 
or several documents. 

Any certificate or opinion of an Authorized Officer of the Issuer may be based, insofer as 
it relates to legal matters, upon a certificate or opinion of, or representations by, counsel, unless such 
officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or 
representations with respect to the matters upon which such officer's certificate or opinion is based are 
erroneous. Any such certificate of an Authorized Officer or Opinion of Counsel may be based, insofar as 
it relates to facttial matters, upon a certificate or opinion of. or representations by. an officer or officers of 
the Servicer, a Seller, the Issuer or the Administrator, statmg that the information with respect to such 
factual matters is in the possession cf the Servicer, a Seller, the Issuer or the Administrator, unless such 
an Authorized Officer or Counsel knows, or in the exercise of reasonable care should know, that the 
certificate or opinion or representations with respect to such matters are erroneous. 

Where any Person is required to make, give or execute two (2) or more applications, 
requests, consents, certificates, statem^ts, opinions or other instruments under this indenture, they may, 
but need not, be consolidated and form one instrument 

Whenever in this Indenture, m connection with any application or certificate or report to 
the Indenture Trustee, it is provided that the Issuer shall deliver any document as a condition of the 
granting of such application, or as evidcr^e of the Issuer's compliance with any term hereof, it is intended 
that the truth and accuracy, at the time of the granting of such application or at the effective date of such 
certificate or report (as the case may be), of the facts and opinions stated in such document shall in such 
case be conditions precedent to the right of the Issuer to have such application granted or to the 
sufficiency of such certificate or r^)ort The foregoing shall not, however, be construed to affect the 
Indenture Trustee's right to rely upon the tmth and accuracy of any statement or opinion contained in any 
such document as provided in Article VL 

Section 12.03. Acts of Noteholders . 

(a) Any request, demand, authorization, direction, notice, consent, waiver or other 
action provided by this Indenture to be given or taken by Noteholders may be embodied in and evi<knced 
by one or more instruments of substantially similar tenor signed by such Noteholders in person or by 
agent duly appointed in vmting and satisfying any requisite percentages as to minimum number or dolhr 
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value of outstanding principal amount represented by such Noteholders; and, except as herein oth^wisc 
expressly provided, such action shall become effective when such instrument or instruments are delivered 
to the Indenture Trustee, and. where it is hereby expressly required, to the Issuer. Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herem sometimes referred to as 
the "Act " of the Noteholders signing such instrumait or imtruments. Proof of execution of any such 
instrument or of a writing appointing any such agent shall be sufficient for any purpose of this Indenture 
and conclusive in favor of the Indenture Trustee and the Issuer, if made in the manner provided ux this 
Section 12.03- 

(b) The fact and date of the execution by any Person of any such instrument or 
writing may be proved in any manner which the Indenture Trustee deans sufficient 

(c) The ownership of Notes shall be proved by the Note Register. 

(d) Any request, demand, authorization, direction, notice, consent, waiver or other 
action by the Holder of any Notes shall bind the Holder (and any transferee thereof) of every Note issued 
upon the registration thereof in exchange therefor or in lieu thereof, in respect of anything done, omitted 
or suffered to be done by the Indenture Trustee or the Issuer in reliance thereon, whether or not notation 
of such action is made upon such Note. 

Section 12,04. Notices, Etc. to Indenture Trustee and Issuer . 

Any request, demand, authorization, direction, notice, consent, waiver or Act of 
Noteholders or other documents provided or permitted by the Agreement to be made upon, given or 
furnished to, or filed with: 

(a) the Indenture Trustee by any Noteholder or by the Issuer shall be sufficient for 
every purpose hereunder if made, given, fiimished or filed in writfaig to a Responsible Officer, by 
facsimile transmission or by other means acceptable to the Indenture Trustee to or with tiie Indenture 
Trustee at its Corporate Trust Office; or 

(b) the Issuer by the Indenture Trustee or by any Noteholder shall be sufficient for 
every purpose hereunder if in writing and mailed, first-class postage prepaid, to die Issuer addressed to it 
at Wibnington Trust Company. Rodney Square North, 1 100 North Market Street, Wilmington, Delaware 
19890-0001, Attention: Corporate Trust Department, or at any other address previously furnished in 
writing to the Indenture Trustee by the Issuer. A copy of each notice to the Issuer shall be sent in writing 
and mailed, first-class postage prepaid, to die Administrator at 250 East Carpenter Freeway, Irving, Texas 
75062. 

Section 12.05. Notices to Noteholders; Waiver . 

Where the Indenture provides for notice to Noteholders of any event, such notice shall be 
sufficiently given (unless otherwise herein expressly provided) if in writing and mailed by registered or 
certified mail or first class postage prepaid or national overnight courier service to each Noteholder 
affected by such event, at its address as it spears on the Note Register, not later than the latest date, and 
not earlier than the earliest date, prescribed for the giving of such notice. In any case where notice to 
Noteholders is given by mail, neither the faOure to mail such notice, nor any defect in any notice so 
mailed, to any particular Noteholder shall affect the sufficiency of such notice with respect to other 
Noteholders, and any notice which is mailed in the manner herein provided shall conclusively be 
presumed to have been duly given. 
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Where this Indenture provides for notice in any manner, such notice may be waived in 
writiiig by any Person entitled to receive such notice^ either before or after the event, and such waiver 
shaU be the equivalent of such notice. Waivers of notice by Noteholders shall be filed with the Indenture 
Trustee but such filmg shall not be a condition precedent to the validity of any action taken in reliance 
upon such waiver. 

In the event that, by reason of the suspension of regular mail service as a result of a 
strike, work stoppage or similar activity, it shall be impractical to maU notice of any event to Noteholders 
when such notice is required to be given pursuant to any provision of tiiis Indenture, tiien any manner of 
giving such notice as shall be satisfactory to the Indenture Trustee shall be deemed to be a sufficient 
giving of such notice. 

Where this Indenture provides for notice to any Rating Agency, failure to give such 
notice shall not affect any other rights or obligations created hereunder and shall not under any 
circumstance constitute a Default or Event of Default. 

Section 12.06. Alternate Payment and Notice Provisions . 

Notwithstanding any provision of tWs indenture or any of the Notes to the contrary, tiie 
Issuer widi the consent of the Indenture Trustee, may enter into any agreement witii any Holder of a Note 
providing for a metiiod of payment, or notice by the Indenture Trustee or any Paymg Agent to such 
Holder, that is different ftom the methods provided for in tiiis Indenture for such payments or notices. 
The Issuer will furnish to the Indenture Trustee a copy of each such agreement and tiie Indenture Trustee 
will cause payments to be made and notices to be given in accordance with such agreements. 

Section 12.07. Conflict with Trust Indenture Act 

If any provision hereof limits, qualifies or conflicts with another provision hereof that is 
required to be included in this Indenture by any of the provisions of the TIA, such required provision shall 
control. 

The provisions of TIA §§310 through 317 that impose duties on any person (including 
the provisions automatically deemed included herein unless expressly excluded by this hidenture) are a 
part of and govern this Indenture, whetiier or not physically contamed hereia 

Section 12.08. Effect of Headings and Table of Contents . 

The Article and Section headings herein and the Table of Contents are for convenience 
' only and shall not affect the construction hereof. 

Section 12,09. Successors and Assigns . 

All covenants and agreements in tiiis Indenture by tiie Issuer shall bind its successors and 
assigns, whetiier so expressed or not 

Section 12.10. Severability . 

In case any provision in this Indenture or in tiie Notes shall be invalid, illegal or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in any way 
be affected or impaired thereby. 
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Section 12.11. Benefits of Indeatufe . 

Nothing in this Indenture or in the Notes, express or implied, shall give to any Person, 
other than the parties hereto and their successors hereunder, the Noteholders, the Servicer and the 
Transferor, any benefit. 

Section 1 2. 1 2. Legal Holidays , 

In any case where the date on which any payment is due shall not be a Business Day. 
then (notwithstanding any odier provision of the Notes or this Indenture) payment need not be made on 
such date but may be made on the next succeeding Business Day with the same force and effect as if 
made on the date on whbh nominally due. and no interest shall accrue for the period from and after any 
such nominal date. 

Section 12.13. GOVERNING LAW , 

THE INDENTURE AND EACH NOTE SHALL BE CONSTRUED IN 
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK 
APPLICABLE TO AGREfMENTS MADE AND TO BE PERFORMED THEREIN. 

Section 12.14. Counterparts . 

This Indenture may be executed in any numtwr of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but one and 
the same instrument. 

Section 12.15. Trust Qbligarion . 

No recourse may be taken, dixecUy or indirectly, with respect to the obligations of the 
Issuer, the Owner Trustee or the Indenture Trustee on the Notes or under this Indenture or any certificate 
or other writing delivered in connection herewith or therewith, against (i) the Indenture Trustee or the 
Own^ Trustee in its individual capacity, (u) any owner of a beneficial interest m the Issuer or (ui) any 
partner, owner, beneficiary, agent, officer, director, employee or agent of the Indenture Trustee or the 
Owner Trustee in its individual capacity, any holda: of a b<meficial interest in the Issuer, the Owner 
Trustee or the Indenture Trustee or of any successor or assign of the Indenture Trustee or the Owner 
Trustee h its mdividual capacity, except as any such Person may have expressly agreed (it being 
understood that the Indenture Trustee and the Owner Trustee have no such obligations m their mdividual 
cMjacity) and except that any such partner, owner or beneficiary shall be fully Uable. to the extent 
provided by appUcable law. for any unpaid consideration for stock, unpaid capital contribution or failure 
to pay any instalhnent or call owing to such entity. For all purposes of this Indenture, m the perfornmce 
of any duties or obUgations hereunder, the Owner Trustee (as siK?h or in its individual capacity) shall be 
subject to. and entitled to the benefits of, the terms and provisions of the Tnist Agreement 

Section 12.16. No Petition . 

The Indenture Trustee, by entering into this Indenture, and each Noteholder, by accepting 
a Note hereby covenant and agree that they wiU not at any time institute against the Issuer, or join in 
instituting agamst the Issua-. any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings, or other proceedings under any United States federal or state bankruptcy or similar law. 
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IN WITNESS WHEREOF, the Issuer and the Indenture Trustee have caused this 
Indenture to be duly executed by their respective officers thereunto duly authorized and attested, all as of 
the day and year first above written. 

NEXTCARD CREDIT CARD MASTER 
NOTE TRUST, 
as Issuer 

By: Wilmington Trust Company, 

not in its individual capacity, 
but solely as Owner Trustee 



By: 



Name: 
Title: 



THE BANK OF NEW YORK, 
as Indenture Trustee 



By: 



Name: 
Title: 



{Signature Page to Master Indenturcl 
DOCSSFl:490698 



Case 1 :06-cv-01975-ESH Document 9-5 Filed 1 1/30/2006 Page 20 of 20 



Acknowledged and Accepted: 

NEXTBANK, N.A., 

as Transferor and Servicer 



By:. 



Name: 
Title: 



[Signature Page to Master Indertftire] 
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NEXTCARD CREDIT CARD MASTER NOTE TRUST 



Issuer 



;md 



THE BANK OF NEW YORK 



Indenture Trustee 



SERIES 2000-1 INDENTURE SUPPLEMENT 



Dated as of December 13, 2000 
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SERIES 2000-1 INDENTURE SUPPLEMENT, dated as of December 13, 2000 
(the "Indenture Supplement")) between NEXTCARD CREDIT CARD MASTER NOTE 
TRUST, a business trust organized and existing under the laws of the State of Delaware (herein, 
the '"Issuer" or the 'Trust"), and The Bank of New York, a banking corporation organized and 
existing under the laws of the State of New York, not in its individual capacity, but solely as 
indenture trustee (herein, together with its successors in the trusts thereunder as provided in the 
Master Indenture referred to below, the "Indenture Trustee") under the Master Indenture, dated 
as of December 1 1, 2000 (the "Indenture') between the Issuer and the Indenture Trustee (the 
Indenture, together with this Indenture Supplement; the "Agreement"), 

Pursuant to Section 2.12 of the Indenture, the Transferor may direct the Issuer to 
issue one or more Series of Notes. The Principal Terms of this Series are set forth in this 
Indenture Supplement to the Indenture. 

ARTICLE I 

CREATION OF THE SERIES 2000-1 NOTES 

Section 1 .01 Designation , (a) There is hereby created and designated a Series of 
Notes to be issued pursuant to the Indenture and this Indenture Supplement to be known as 
"NextCard Credit Card Master Note Trust, Series 2000-1" or the "Series 2000-1 Notes." The 
Series 2000-1 Notes shall be issued in four Classes, the first of which shall be known as the 
"Class A Series 2000-1 Floating Rate Asset Backed Notes," the second of which shall be known 
as the "Class B Series 2000-1 Floating Rate Asset Backed Notes," the third of which shall be 
known as the "Class C Series 2000-1 Floating Rate Asset Backed Notes," and the fourth of 
which shall be known as the "Class D Series 2000-1 Floating Rate Asset Backed Notes." The 
Series 2000- 1 Notes shall be due and parable on the Series 2000-1 Final Maturity Date. 

(b) Series 2000-1 shall be included in Group One and shall be a Principal 
Sharing Series with respect to Group One only. Series 2000-1 shall be an Excess Allocation 
Series with respect to Group One only. Series 2000-1 shall not be subordinated to any other 
Series. 

(c) In the event that any terra or provision contained herein shall conflict with 
or be inconsistent with any term or provision contained in the Indenture, the terms and provisions 
of this Indenture Supplement shall be controlling. All capitalized terms not otherwise defined 
herein are defined in the Indenture, the Transfer and Servicing Agreement or the Trust 
Agreement, 

[END OF ARTICLE I] 
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ARTICLE II 



DEFINITIONS 



Section 2,01 Definitions , (a) ^Vhenever used in this Indenture Supplement; the 
following words and phrases shall have the following meanings, and the definitions of such 
terms are applicable to the singular as well as the plural forms of such terms and the masculine as 
well as the feminine and neuter genders of such terms. 

''Accumulation Period Factor" shall mean, with respect to any Monthly Period, a 
ft-action, the numerator of which is equal to the sum of the initial invested amounts of all 
outstanding Series, and the denominator of which is equal to the sum of (a) the Initial Invested 
Amount; (b) the initial Invested amounts of all outstanding Series (other than Series 2000-1) 
which are not expected to be in their revolving periods, and (c) the initial invested amounts of all 
other outstanding Series which are not allocating Shared Principal Collections to other Series and 
are in their revolving periods; provided, however that this definition may be changed at any time 
if the Rating Agency Condition is satisfied. 

"Accumulation Period Length" shall have the meaning assigned such term in 
subsection 4.04(e). 

"Accumulation Shortfall'* shall initially mean zero and shall thereafter mean, with 
respect to any Monthly Period during the Controlled Accumulation Period, the excess, if any, of 
the Controlled Deposit Amount for the previous Monthly Period over the amount deposited into 
the Principal Funding Account pursuant to subsection 4.04(c)(i) for the previous Monthly Period, 

"Additional Interest'' shall mean, with respect to any Distribution Date, Class A 
Additional Interest, Class B Additional Interest; Class C Additional Interest and Class D 
Additional Interest for such Distribution Date. 

"Adjusted Invested Amount" shall mean, as of any date of determination, an 
amount equal to the Invested Amount as of such date, minus the amount on deposit in the 
Principal Funding Account on such date. 

"Authenticating Agent'' shall mean any Authenticating Agent pursuant to 
Section 2.04 of the Indenture. 

"Available Finance Charge Collections" shall mean, with respect to any Monthly 
Period, an amount equal to the sum of (a) the Investor Finance Charge Collections for such 
Month Period, /7/1/5 (b) the Excess Finance Charge Collections allocated to Series 2000-1 for 
such Monthly Period, p/w5 (c) Principal Funding Investment Proceeds, if any, with respect to the 
related Distribution Date, phis (d) amounts, if any, to be withdrawn from the Reserve Account 
which will be deposited into the Collection Account on the related Distribution Date to be treated 
as Available Finance Charge Collections pursuant to subsection 4.10(d). 
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''Available Principal Collections" shall mean, with respect to any Monthly Period, 
an amount equal to the sum of (a) the Investor Principal Collections for such Monthly Period 
minus (b) the amount of Reallocated Principal Collections with respect to such Monthly Period 
which pursuant to Section 4.06 are required to be applied on the related Distribution Date, plus 

(c) any Shared Principal Collections with respect to other Principal Sharing Series in Group One 
(including any amounts on deposit in the Special Funding Account that are allocated to 
Series 2000-1 pursuant to the Agreement for application as Shared Principal Collections), plus 

(d) the aggregate amount to be treated as Available Principal Collections pursuant to 
subsections 4.04(a)(v), (vi) and (viii) for the related Distribution Date. 

"Available Reserve Account Amount" shall mean, with respect to any 
Distribution Date, the lesser of (a) the amount on deposit in the Reserve Account on such date 
(after taking into account any interest and earnings retained in the Reserve Account pursuant to 
subsection 4.10(b) on such date, but before giving effect to any deposit made or to be made 
pursuant to subsection 4.04(a)(ix) to the Reserve Account on such date) and (b) the Required 
Reserve Account Amount. 

"Available Spread Account Amount" shall mean, with respect to any Distribution 
Date, an amount equal to the lesser of (a) the amount on deposit in the Spread Account 
(exclusive of Investment Earnings, unless and until the occurrence of an Event of Default with 
respect to Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture) on such date (before giving effect to any deposit to, or withdrawal 
from, the Spread Account made or to be made with respect to such date) and (b) the Required 
Spread Account Amount for such Distribution Date. 

"Base Rate" shall mean, with respect to any Monthly Period, the annualized 
percentage equivalent of a fraction, the numerator of which is equal to the sum of the Monthly 
Interest and the Monthly Servicing Fee, each with respect to the related Distribution Date, and 
the denominator of which is the Note Principal Balance as of the first day of such Monthly 
Period. 

"Class A Additional Interest" shall have the meaning specified in 
subsection 4.02(a). 

"Class A Interest Shortfall" shall have the meaning specified in 
subsection 4.02(a). 

"Class A . Monthly Interest" shall have the meaning specified in 
subsection 4.02(a). 

"Class A Note Initial Principal Balance" shall mean $357,500,000. 

"Class A Note Interest Rate" shall mean a per annum rate of 0.200% in excess of 
LIBOR as determined on the related LIBOR Determination Date with respect to each Interest 
Period. 
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"Class A Note Principal Balance" shall mean, on any date of determination, an 
amount equal to (a) the Glass A Note Initial Principal Balance, minus (b) the aggregate amount 
of principal payments made to the Class A Noteholders on or prior to such date. 

"Class A Noteholder" shall mean the Person in whose name a Class A Note is 
registered in the Note Register. 

"Class A Notes" shall mean any one of the Notes executed by the Issuer and 
authenticated by or on behalf of the Indenture Trustee, substantially in the fonn of Exhibit A-1, 
Exhibit A-2, or Exhibit A-3. 

"Class A Required Amount" shall mean, with respect to any Distribution Date, an 
amount equal to the excess of the amount described in subsection 4.04(a)(ii) over the Available 
Finance Charge Collections applied to pay such amount pursuant to subsection 4.04(a). 

"Class B Additional Interest" shall have the meaning specified in 
subsection 4.02(b). 

"Class B Interest Shortfall" shall have the meaning specified in 
subsection 4.02(b). 

"Class B Monthly Interest" shall have the meaning specified in 
subsection 4.02(b). 

"Class D Note Interest Rate" shall mean a per annum rate of 3.750% in excess of 
LIBOR as determined on the related LIBOR Determination Date with respect to each Interest 
Period; provided however, that prior to the occurrence of an Event of Default and in connection 
with a transfer of the Class D Notes by the Transferor to a Person other than the Issuer, any other 
obligor upon the Notes,' the Servicer, or any Affiliate of the Transferor or any of the other 
foregoing Persons, subject to satisfaction of the Rating Agency Condition, this per annum rate in 
excess of LIBOR shall be increased upon delivery by the Issuer to the Indenture Trustee an 
Issuer Order specifying the amount of such increase. 

"Class D Note Principal Balance" shall mean, on any date of determination, an 
amount equal to (a) the Class D Note Initial Principal Balance, minus (b) the aggregate amount 
of principal payments made to the Class D Noteholders on or prior to such date. 

"Class D Noteholder" shall mean the Person in whose name a Class D Note is 
registered in the Note Register. 

"Class D Notes" shall mean any one of the Notes executed by the Issuer and 
authenticated by or on behalf of the Indenture Trustee, substantially in the form of Exhibit A-10. 

"Closing Date" shall mean December 13, 2000. 

"Controlled Accumulation Amount" shall mean, (or any Distribution Date with 
respect to the Controlled Accumulation Period, $41,666,667; provided, however, that if the 
Accumulation Period Length is detennined to be less than twelve (12) months pursuant to 
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subsection 4.04(e), the Controlled Accumulation Amount for each Distribution Date with respect 
to the Controlled Accumulation Period will be equal to (i) the product of (x) the Initial Invested 
Amount and (y) the Accumulation Period Factor for such Monthly Period divided by (ii) the 
Required Accumulation Factor Number 

^'Controlled Accumulation Period'' shall mean, unless a Redemption Event shall 
have occurred prior thereto, the period commencing at the close of business on December 1, 
2002 or such later date as is determined in accordance with subsection 4.04(e), and ending on the 
first to occur of (a) the commencement of the Early Amortization Period, (b) the payment in full 
of the Note Principal Balance and (c) the Series 2000-1 Final Maturity Date. 

'^Controlled Deposit Amount" shall mean, for any Distribution Date with respect 
to the Controlled Accumulation Period, an amount equal to the sum of the Controlled 
Accumulation Amount for such Distribution Date and any existing Accumulation Shortfall. 

"Covered Amount" shall mean an amount, determined as of each Distribution 
Date with respect to any Interest Period, equal to the sum of (a) the product of (i) a fraction, the 
numerator of which is the actual number of days in such Interest Period and the denominator of 
which is 360, times (ii)the Class A Note Interest Rate in effect with respect to such Interest 
Period, limes (iii) the aggregate amotmt on deposit in the Principal Funding Account up to the 
Class A Note Principal Balance as of the Record Date preceding such Distribution Date, plus 
(b) the product of (i) a fraction, the numerator of which is the actual number of days in such 
Interest Period and the denominator of which is 360, times (ii) the Class B Note Interest Rate in 
effect with respect to such Interest Period, times (iii) the aggregate amount on deposit in the 
Principal Funding Account in excess of the Class A Note Principal Balance as of the Record 
Date preceding such Distribution Date, up to the Class B Note Principal Balance, plus (c) the 
product of (i)a fraction, the numerator of which is the actual number of days in such Interest 
Period and the denominator of which is 360, times (ii) the Class C Note Interest Rate in effect 
with respect to such Interest Period, times (iii) the aggregate amount on deposit in the Principal 
Funding Account in excess of the sum of the Class A Note Principal Balance and the Class B 
Note Principal Balance as of the Record Date preceding such Distribution Date, up to the 
Class C Note Principal Balance, plus (d) the product of (i) a fraction, the numerator of which is 
the actual number of days in such Interest Period and the denominator of which is 360, times 
(ii)the Class D Note Interest Rate in effect with respect to such Interest Period, times (iii) the 
aggregate amount on deposit in the Principal Funding Account an excess of the sum of the 
Class A Note Principal Balance, the B Note Principal Balance and the Class C Note Principal 
Balance as of the Record Date preceding such Distribution Date, up to the Class D Note 
Principal Balance. 

''Distribution Compliance Period'' shall mean the period from the Closing Date 
through and including the later of (a) the 40th day after the later of the commencement of the 
offering of the Class A Notes, Class B Notes and Class C Notes to persons other than distributors 
in reliance upon Regulation S and the Closing Date, 

''Distribution Date" shall mean January 15, 2001 and the fifteenth day of each 
calendar month thereafter, or if such fifteenth day is not a Business Day, the next succeeding 
Business Day. 
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"DWAC" shall mean the DTC Deposit and Withdrawal at Custodian system. 

''Early Amortization Period'* shall mean the period commencing on the Business 
Day immediately preceding the day on which a Redemption Event with respect to Series 2000-1 
is deemed to have occurred, and ending on the first to occur of (1) the payment in fill of the Note 
Principal Balance and (ii) the Series 2000-1 Final Maturity Date, 

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as 
amended, 

"Excess Spread Percentage" shall mean, with respect to any Monthly Period, the 
amount, if any, by which the Portfolio Yield exceeds the Base Rate. 

"Expected Final Principal Payment Date" shall mean the December 2003 
Distribution Date. 

"Finance Charge Shortfall" shall have the meaning specified in Section 4.07. 

"Fixed Investor Percentage" shall mean, with respect to any Monthly Period, the 
percentage equivalent (which percentage shall never exceed 100%) of a fraction, (a) the 
numerator of which is the Invested Amount as of the close of business on the last day of the 
Revolving Period and (b) the denominator of which is the greater of (i) the sum of (a) the total 
amount of Principal Receivables in the Trust as of the close of business on the last day of the 
immediately preceding Monthly Period (or with respect to the first Monthly Period, the total 
amount of Principal Receivables in the Trust as of the Series 2000-1 Cut-Off Date) and (b) the 
principal amount on deposit in the Special Funding Account as of the close of business on such 
last day (or with respect to the first Monthly Period, the Series 2000-1 Cut-Off Date) and (ii) the 
sum of the numerators used to calculate the investor percentages for allocations with respect to 
Principal Receivables for all Series outstanding as of the date as to which such determination is 
being made; provided, however^ that if after the commencement of the Controlled Accumulation 
Period or the Early Amortization Period a Redemption Event occurs with respect to another 
Series that was designated in the Indenture Supplement therefor as a Series that is a "Paired 
Series" with respect to Series 2000-1, the Transferor may, by written notice delivered to the 
Indenture Trustee and the Servicer, designate a different numerator for the foregoing fi-action, 
provided that (x) such numerator is not less than the Adjusted Invested Amount as of the last day 
of the revolving period for such Paired Series and (y) such action shall be taken only upon 
satisfaction of the Rating Agency Condition and (z) the Transferor shall have delivered to the 
Indenture Trustee an Officer's Certificate to the effect that, based on the facts known to such 
officer at that time, in the reasonable belief of the Transferor, such designation will not cause a 
Redemption Event or an event that, after the giving of notice or the lapse of time, would 
constitute a Redemption Event, to occur with respect to Series 2000-1; provided further, 
however, that with respect to any Monthly Period in which an Addition Date or a Removal Date 
occurs, the amount in clause (b)(i)(A) above shall be (l)the aggregate amount of Principal 
Receivables in the Trust as of the close of business on the last day of the prior Monthly Period, 
for the period from and including the first day of such Monthly Period to but excluding the 
related Addition Date or Removal Date, as the case may be, and (2) the aggregate amount of 
Principal Receivables in the Trust as of the close of business on the related Addition Date or 
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Removal Date, as the case may be, after adjusting for the aggregate amount of Principal 
Receivables added to or removed from the Trust on the related Addition Date or Removal Date, 
as the case may be, for the period from and including the related Addition Date or Removal 
Date, as the case may be, to and including the last day of such Monthly Period. 



"Floating Investor Percentage" shall mean, with respect to any Monthly Period, 
the percentage equivalent (which percentage shall never exceed 100%) of a fraction, (a) the 
numerator of which is the Adjusted Invested Amount as of the close of business on the last day 
of the preceding Monthly Period (or with respect to the first Monthly Period, the Initial Invested 
Amount) and (b) the denominator of which is the greater of (i) the sum of (a) the total amount of 
Principal Receivables in the Trust as of the close of business on such last day (or with respect to 
the first Monthly Period, the total amount of Principal Receivables in the Trust on the Closing 
Date) and (b) the principal amount on deposit in the Special Funding Account as of the close of 
business on such last day (or with respect to the first Monthly Period, as of the Closing Date) and 
(ii) the sum of the numerators used to calculate the investor percentages for allocations with 
respect to Finance Charge Receivables, Defaulted Amounts or Principal Receivables, as 
applicable, for all Series outstanding as of the date as to which such determination is being made; 
provided, however, that with respect to any Monthly Period in which an Addition Date or a 
Removal Date occurs, the amount in clause (b)(i)(A) above shall be (1) the aggregate amount of 
Principal Receivables in the Trust as of the close of business on the last day of the prior Monthly 
Period, for the period from and including the first day of such Monthly Period to but excluding 
the related Addition Date or Removal Date, as the case may be, and (2) the aggregate amount of 
Principal Receivables in the Trust as of the close of business on the related Addition Date or 
Removal Date, as the case may be, after adjusting for the aggregate amount of Principal 
Receivables added to or removed from the Trust on the related Addition Date or Removal Date, 
as the case may be, for the period from and including the related Addition Date or Removal 
Date, as the case may be, to and including the last day of such Monthly Period. 

''Group One" shall mean Series 2000-1 and each other Series hereafter specified 
in the related Indenture Supplement to be included in Group One. 

"Initial Invested Amount" shall mean $500,000,000. 

'initial Purchasers" shall have the meaning specified in Section 8.08. 

"Interest Period" shall mean, with respect to any Distribution Date, the period 
from and including the Distribution Date immediately preceding such Distribution Date (or, in 
the case of the first Distribution Date, from and including the Closing Date) to but excluding 
such Distribution Date. 

"Invested Amount" shall mean, as of any date of determination, an amount equal 
to the initial principal "amount of the Series 2000-1 Notes minus the amount of principal 
previously paid to the Series 2000-1 Noteholders, minus the excess, if any, of the aggregate 
amount of Investor Charge-Offs and Reallocated Principal Collections over the reimbursements 
of such amounts pursuant to subsection 4.04(a)(vi) prior to such date. 
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"Investment Earnings" shall mean, with respect to any Distribution Date, all 
interest and earnings on Eligible Investments included in the Spread Account (net of losses and 
investment expenses) during the period commencing on and including the Distribution Date 
immediately preceding such Distribution Date and ending on but excluding such Distribution 
Date. 



a 



Investor Charge-Offs" shall have the meaning specified in Section 4.05. 



"Investor Default Amount" shall mean, with respect to any Distribution Date, an 
amount equal to the product of (a) the Defaulted Amount for the related Monthly Period and 
(b) the Floating Investor Percentage for such Monthly Period. 

"Investor Finance Charge Collections" shall mean, with respect to any Monthly 
Period, an amount equal to the product of the Investor Percentage for such Monthly Period and 
Collections of Finance Charge Receivables (including Recoveries treated as Collections of 
Finance Charge Receivables) deposited in the Collection Account for such Monthly Period, 

"Investor Percentage" shall mean, for any Monthly Period, (a) with respect to 
Finance Charge Receivables and Defaulted Amounts at any time and Principal Receivables 
during the Revolving Period, the Floating Investor Percentage and (b) with respect to Principal 
Receivables during the Controlled Accumulation Period or the Early Amortization Period, the 
Fixed Investor Percentage. 



it-1 



Investor Principal Collections" shall mean, with respect to any Monthly Period, 
the aggregate amount retained in the Collection Account for Series 2000-1 pursuant to 
subsection 4.01(c)(ii) for such Monthly Period. 

"LIBOR" shall mean, for any Interest Period, the London interbank offered rate 
for one-month United States dollar deposits determined by the Indenture Trustee for each 
Interest Period in accordance with the provisions of Section 4.12. 

"LIBOR Determination Date" shall mean (i) December 11, 2000 for the period 
from and including the Closing Date through and including January 14, 2001 and (ii) the second 
London Business Day prior to the commencement of the second and each subsequent Interest 
Period. 

"London Business Day" shall mean any Business Day on which dealings in 
deposits in United States dollars are transacted in the London interbank market. 

"Modified Excess Spread Percentage" shall mean, with respect to the first 
Monthly Period an amount equal to the percentage equivalent of a fraction, the numerator of 
which is (y) the product of (a) an amount equal to the excess, if any, of (i) the amount of 
Collections of Finance Charge Receivables deposited in the Collection Account and allocable to 
the Series 2000- 1 Noteholders for such first Monthly Period after subtracting the Investor 
Default Amount for such Monthly Period over (ii) the sum of (A) the product of (I) the Class A 
Monthly Interest for the related Interest Period times (11) a fraction (a) the numerator of which is 
the actual number of days in such first Monthly Period and (b) the denominator of which is the 
actual number of days in the related Interest Period plus (B) the product of (i) the Class B 
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Monthly Interest for such Interest Period times (II) a fraction (a) the numerator of which is the 
actual number of days in such first Monthly Period and (b) the denominator of which is the 
actual number of days in such Interest Period plus (C) the product of (I) the Class C Monthly 
Interest for such Interest Period times (II) a fraction (a) the numerator of which is the actual 
number of days in such first Monthly Period plus (D) the product of (1) the Class D Monthly 
Interest for such Interest Period times (II) a fi*action (a) the numerator of which is the actual 
number of days in such first Monthly Period and (b) the denominator of which is the actual 
number of days in such Interest Period plus (E) the Monthly Servicing Fee with respect to the 
Distribution Date relating to such first Monthly Period, times (b) a ft-action, the numerator of 
which is 360 and the denominator of which is 19; and the denominator of which is (z) the Initial 
Invested Amount. 

"Monthly Interest" shall mean, with respect to any Distribution Date, the sum of 
the Class A Monthly Interest, the Class B Monthly Interest, the Class C Monthly Interest and the 
Class D Monthly Interest for such Distribudon Date. 

"Monthly Principal" shall mean the monthly principal distributable in respect of 
the Notes as calculated in accordance with Section 4.03, 

"Monthly Principal Reallocation Amount" shall mean, with respect to any 
Monthly Period, an amount equal to the sum of: 

(A) the lower of (i) the sum of the Class A Required Amount, the 
Monthly Servicing Fee and any unpaid Monthly Servicing Fee and (ii) the greater 
of (a)(x) the product of (I) 28.5% and (II) the Initial Invested Amount minus 
(y) the amount of unreimbursed Investor Charge-Offs (after giving effect to 
Investor Charge-OfFs for the related Monthly Period) and unreimbursed 
Reallocated Principal Collections (as of the previous Distribution Date) and 
(b) zero; 

(B) the lower of (i) the sum of the Class B Required Amount and 
(ii) the greater of (a)(x) the product of (I) 15.0% and (11) the Initial Invested 
Amount minus (y) the amount of unreimbursed Investor Charge-Offs (after giving 
effect to Investor Charge-Offs for the related Monthly Period) and unreimbursed 
Reallocated Principal Collections (as of the previous Distribution Date and as 
required in (A) above) and (B) zero; and 

(C) the lower of (i) the sum of the Class C Required Amount and 
(ii) the greater of (a)(x) the product of (1)3.5% and (II) the Initial Invested 
Amount minus (y) the amount of unreimbursed Investor Charge-Offs (after giving 
effect to Investor Charge-Offs for the related Monthly Period) and unreimbursed 
Reallocated Principal Collections (as of the previous Distribution Date and as 
required in (A) and (B) above) and (b) zero. 

■'Monthly Servicing Fee'' shall have the meaning specified in subsection 3.01. 
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"Note Principal Balance" shall mean, on any date of determination, an amount 
equal to the sum of the Class A Note Principal Balance, the Class B Note Principal Balance, the 
Class C Note Principal Balance and the Class D Note Principal Balance, 

"Percentage Allocation" shall have the meaning set forth in 
subsection 4.01(c)(ii)(y). 

"Permanent Regulation S Global Note" shall mean any of the permanent 
Regulation S Class A global note, the permanent Regulations S Class B global note or the 
permanent Regulation S Class C global note in the form of Exhibit A-3 Exhibit A-6 or 
Exhibit A-9, respectively.. 

"Portfolio Adjusted Yield" shall mean, with respect to any Distribution Date, the 
average of the percentages obtained for each of the three (3) preceding Monthly Periods by 
subtracting the Base Rate for each such Monthly Period from the Portfolio Yield for each such 
Monthly Period. 

"Portfolio Yield" shall mean, with respect to any Monthly Period, the annualized 
percentage equivalent of a fraction, (a) the numerator of which is equal to the sum of (i) Investor 
Finance Charge Collections with respect to such Monthly Period, plus (ii) the Principal Funding 
Investment Proceeds deposited the Collection Account on the Distribution Date related to such 
Monthly Period, plus (iii) the amount of the Reserve Draw Amount (up to the Available Reserve 
Account Amount) plus any amounts of interest and earnings described in Section 4,10, each 
deposited into the Collection Account on the Distribution Date relating to such Monthly Period, 
such sum to be calculated on a cash basis after subtracting the Investor Default Amount for such 
Monthly Period, and (b) the denominator of which is the Note Principal Balance as of the first 
day of such Monthly Period; provided, however, that Excess Finance Charge Collections that are 
allocated to Series 2000-1 with respect to such Monthly Period may be added to the numerator if 
the Transferor shall have provided ten (10) Business Days prior written notice of such action to 
each Rating Agency and the Transferor, the Servicer and the Indenture Trustee shall have 
received notification in writing from each Rating Agency that such action will not result in a 
reduction or withdrawal of its then existing rating of the Notes or any outstanding Series or Class 
with respect to which it is a Rating Agency. 

"Principal Funding Account" shall have the meaning set forth in 
subsection 4.09(a). 

"Principal Funding Account Balance" shall mean, with respect to any date of 
determination, the principal amount, if any, on deposit in the Principal Funding Account on such 
date of determination. 

"Principal Funding Investment Proceeds" shall mean, with respect to each 
Distribution Date, the investment earnings on funds in the Principal Funding Account (net of 
investment expenses and losses) for the period fi^om and including the immediately preceding 
Distribution Date to but excluding such Distribution Date. 

"Principal Payment Rate'' shall mean, for any Monthly Period, the percentage 
equivalent of ft*action, the numerator of which is the aggregate amount of Collections of 
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Principal Receivables during such Monthly Period and the denominator of which is the aggregate 
amount of Principal Receivables outstanding as of the first day of such Monthly Period. 

"Quarterly Excess Spread Percentage" shall mean (a) with respect to the 
January 2001 Distribution Date, the Modified Excess Spread Percentage, (b) with respect to the 
February 2001 Distribution Date, the percentage equivalent of a fraction the numerator of which 
is the sum of (i) the Modified Excess Spread Percentage for the first Monthly Period and (ii) the 
Excess Spread Percentage with respect to the January 2001 Monthly Period and the denominator 
of which is two (2), (c) with respect to the March 2001 Distribution Date, the percentage 
equivalent of a fraction the numerator of which is the sum of (i) the Modified Excess Spread 
Percentage for the first Monthly Period, (ii) the Excess Spread Percentage with respect to the 
January 2001 Monthly Period and (iii)the Excess Spread Percentage with respect to the 
February 2001 Monthly Period and the denominator of which is three (3) and (d) with respect to 
the April 2001 Distribution Date and each Distribution Date thereafter, the percentage equivalent 
of a fraction the numerator of which is the sum of the Excess Spread Percentages with respect to 
the immediately preceding three Monthly Periods and the denominator of which is three (3). 

"QIBS" shall mean qualified institutional buyers as defined in Rule 144A. 

"Rating Agency" shall mean each of Standard & Poor's and Moody's. 

"Reallocated Principal Collections" shall mean, with respect to any Distribution 
Date, Investor Principal Collections applied in accordance with Section 4.06 in an amount not to 
exceed the Monthly Principal Reallocation Amount for the related Monthly Period. 

"Reallocated Principal Reserves" shall have the meaning set forth in 
subsection 4,01 (c). 

"Reallocated Principal Reserves Release Date" shall mean, (a) with respect to the 
December 2000 Monthly Period, the first Deposit Date in January 2001 on which the Servicer 
deter-mines that the Collections of Finance Charge Receivables allocated to the Series 2000-1 
Noteholders and retained in the Collection Account pursuant to subsection 4.01(c)(ii)(x) equals or 
exceeds the sum of Monthly Servicing Fee, the Class A Monthly Interest, the Class B Monthly 
Interest and the Class C Monthly Interest payable on the Distribution Date following such 
Monthly Period, and (b) with respect to any Monthly Period thereafter, the later of (x) first 
Deposit Date in such Monthly Period on which the Servicer determines that Collections of 
Finance Charge Receivables allocated to the Series 2000-1 Noteholders and retained in the 
Collection Account pursuant to subsection 4.01(c)(ii)(x) equals or exceeds the turn of Mondily 
Servicing Fee, the Class A Monthly Interest, the Class B Monthly Interest and the Class C 
Monthly Interest payable on the Distribution Date following such Monthly Period, and (y) the 
LIBOR Determination Date occurring in such Monthly Period. 

"Reassignment Amount" shall mean, with respect to any Distribution Date, after 
giving effect to any deposits and distributions otherwise to be made on such Distribution Date; 
the sum of (i) the outstanding principal balance of the Series 2000-1 Notes on such Distnbution 
Date, plus (ii) Monthly Interest for such Distribution Date and any Monthly Interest previously 
due but not distributed to the Series 2000-1 Noteholders, plus (iii)the amount of Additional 
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Interest, if any, for such Distribution Date and any Additional Interest previously due but not 
distributed to the Series 2000-1 Noteholders on a prior Distribution Date. 

''Reference Banks" shall mean four major banks in the London interbank market 
selected by the Servicer. 

"Regulation S" shall mean Regulation S promulgated under the Securities Act. 

"Regulation S Certificate" shall have the meaning specified in subsection 8.02(b), 

"Regulation S Global Notes" shall mean the Temporary Regulation S Global 
Notes and the Permanent Regulation S Global Notes, as applicable. 



ct 



Release Date" shall have the meaning specified in subsection 8.02(b). 



"Required Accumulation Factor Number" shall be equal to a fraction, rounded 
upw^ards to the nearest whole number, the numerator of which is one and the denominator of 
which is equal to the lowest monthly principal payment rate on the Accounts, expressed as a 
decimal, for the 12 months preceding the date of such calculation; provided, however, that this 
definition may be changed at any time if the Rating Agency Condition is satisfied. 

"Required Reallocated Principal Reserves" shall mean, with respect to any 
Monthly Period, an amount equal to the product of (a) 3.5%, (b) the Principal Payment Rate for 
the immediately preceding Monthly Period and (c) the Invested Amount as of the first day of 
such Monthly Period. 

"Required'Reserve Account Amount" shall mean, with respect to any Distribution 
Date on or after the Reserve Account Funding Date, an amount equal to (a) 0.50% of the Note 
Principal Balance or (b) any other amount designated by the Transferor, provided, however, that 
if such designation is of a lesser amount, the Transferor shall (i) provide the Servicer and the 
Indenture Trustee with evidence that the Rating Agency Condition shall have been satisfied and 
(ii) deliver to the Indenture Trustee a certificate of an Authorized Officer to the effect that, based 
on the facts known to such officer at such time, in the reasonable belief of the Transferor, such 
designation will not cause a Redemption Event or an event that, after the giving of notice or the 
lapse of time, would cause a Redemption Event to occur with respect to Series 2000-1 . 

"Required Spread Account Amount" shall mean, with respect to any date of 
determination, the product of (i) the Spread Account Percentage in effect on such date and 
(ii) the Initial Invested Amount; provided that the Required Spread Account Amount shall not 
exceed the sum of the Class C Note Principal Balance and the Class D Note Principal Balance 
mimic the excess, if any, of the Principal Funding Account Balance over the sum of the Class A 
Note Principal Balance and the Class B Note Principal Balance on such date of determination; 
provided, however, that on and after the occurrence of an Event of Default with respect to 
Series 2000- 1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture, the Required Spread Account Amount shall equal the Note 
Principal Balance. 

''Required Transferor Interest" shall have the meaning specified in the Indenture, 
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"Reserve Account" shall have the meaning specified in subsection 4.10(a), 

^'Reserve Account Funding Date" shall mean the Distribution Date designated by 
the Servicer which occurs not later than, the earliest of (a) the Distribution Date with respect to 
the Monthly Period which commences three (3) months prior to the commencement of the 
Controlled Accumulation Period; (b) the first Distribution Date for which the Portfolio Adjusted 
Yield is less than 2%, but in such event the Reserve Account Funding Date shall not be required 
to occur earlier than the Distribution Date with respect to the Monthly Period which commences 
twelve (12) months prior to the commencement of the Controlled Accumulation Period; (c) the 
fii^t Distribution Date for which the Portfolio Adjusted Yield is less than 3%, but in such event 
the Reserve Account Funding Date shall not be required to occur earlier than the Distribution 
Date with respect to the Monthly Period which commences six (6) months prior to the 
commencement of the Controlled Accumulation Period; and (d) the first Distribution Date for 
which the Portfolio Adjusted Yield is less than 4%, but in such event the Reserve Account 
Funding Date shall not be required to occur earlier than the Distribution Date with respect to the 
Monthly Period which commences four (4) months prior to the commencement of the Controlled 
Accumulation Period. 

"Reserve Account Surplus" shall mean, as of any Distribution Date following the 
Reserve Account Funding Date, the amount, if any, by which the amount on deposit in the 
Reserve Account exceeds the Required Reserve Account Amount, provided, however, that on 
any Distribution Date upon which an Event of Default with respect to the Series 2000-1 Notes 
has occurred and is continuing, the Reserve Account Surplus shall be equal to zero. 

"Reserve Draw Amount" shall mean, with respect to each Distribution Date 
relating to the Controlled Accumulation Period or the first Distribution Date relating to the Eariy 
Amortization Period, the amount, if any, by which the Principal Funding Investment Proceeds 
for such Distribution Date are less than the Covered Amount determined as of such Distribution 
Date. 

^'Revolving Period" shall mean the period beginning on the Closing Date and 
ending on the earlier of the close of business on the day immediately preceding the day the 
Controlled Accumulation Period commences or the Eariy Amortization Period commences. 

''Rule 144A" shall mean Rule 144A promulgated under the Securities Act. 

"Rule 144A Global Note" shall mean any of the Rule 144A Class A global note, 
the Rulel44A Class B global note or the Rulel44A Class C global note in the form of 
Exhibit A-1, Exhibit A-4 or Exhibit A-7, respectively. 

'^Series 2000-1" shall mean the Series of Notes the terms of which are specified in 
this Indenture Supplement. 

^'Series 2000-1 Cut-Off Date" shall mean December 1, 2000. 

^^Series 2000-1 Final Maturity Date" shall mean the eariier to occur of (a) the 
Distribution Date on which the Note Principal Balance is paid in fill and (b) the December 2006 
Distribution Date. 
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'^Series 2000-1 Note" shall mean a Class A Note, a Class B Note, a Class C Note 
era Class D Note. 

^'Series 2000-1 Noteholder" shall mean a Class A Noteholder, a Class B 
Noteholder, a Class C Noteholder or a Class D Noteholder. 

"Series 2000-1 Principal Shortfall" shall have the meaning specified in 
subsection 4.08. 



(( 



Series 2000-1 Redemption Event" shall have the meaning specified in 



Section 6,01. 



u 



Servicing Fee Rate" shall mean 2% per annum. 



"Servicing Fee Required Amount" shall mean, with respect to any Distribution 
Date, an amount equal to the excess of the amount described in subsection 4.04(a)(i) over the 
Available Finance Charge Collections applied to pay such amount pursuant to 
subsection 4.04(a). 

"Spread Account" shall have the meaning specified in subsection 4.1 1(a). 

"Spread Account Deficiency" shall mean the excess, if any, of the Required 
Spread Account Amount over the Available Spread Account Amount 

"Spread Account Percentage" shall mean, (i) 4.0%, if the Quarteriy Excess Spread 
Percentage on such Distribution Date is greater than or equal to 4.0%, (ii) 4.5%, if the Quarteriy 
Excess Spread Percentage on such Distribution Date is less than 4.0% and greater than or equal 
to 3.5%, (iii) 5,0%, if the Quarteriy Excess Spread Percentage on such Distribution Date is less 
than 3.5% and greater than or equal to 3.0%, (iv) 5.5%, if the Quarteriy Excess Spread 
Percentage on such Distribution Date is less than 3.0% and greater than or equal to 2.5%, 
(v) 6.0%, if the Quarterly Excess Spread Percentage on such Distribution Date is less than 2.5% 
and greater than or equal to 2.0%, and (vi) 7.0%, if the Quarteriy Excess Spread Percentage on 
such Distribution Date is less than 2.0%, provided, that if a Redemption Event with respect to 
Series 2000-1 has occurred, the Spread Account Percentage shall be 7.0% and shall not be 
subject to reduction. 

"Telerate Page 3750" shall mean the display page currently so designated on the 
Bridge Telerate Capital Markets Report (or such other page as may replace that page in that 
service for the purpose of displaying comparable rates or prices). 

'Temporary Regulation S Global Note" shall mean any of the temporary 
Regulations Class A global note, the temporary Regulations Class B global note or the 
temporary Regulations Class C global note in the form of Exhibit A-2, Exhibit A-5 or 
Exhibit A'8, respectively. 

'Transfer" shall have the meaning specified in Section 8.06. 
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(b) Each capitalized term defined herein shall relate to the Scries 2000-1 
Notes and no other Series of Notes issued by the Trust, unless the context otherwise requires. All 
capitalized terms used herein and not otherwise defined herein have the meanings ascribed to 
them in the Indenture or the Transfer and Servicing Agreement. In the event that any term or 
provision contained herein shall conflict with or be inconsistent with any term or provision 
contained in the Indenture or the Transfer and Servicing Agreement, the terms and provisions of 
this Indenture Supplement shall govern. 

(c) The words "hereof," "herein," "hereunder" and words of similar import 
when used in this Indenture Supplement shall refer to this Indenture Supplement as a whole and 
not to any particular provision of this Indenture Supplement; references to any Article, 
subsection, Section or Exhibit are references to Articles, subsections. Sections and Exhibits in or 
to this Indenture Supplement unless otherwise specified, and the term "including" means 
"including without limitation." 



[END OF ARTICLE 11] 
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ARTICLE III 



SERVICING FEE 



Section 3.01 Servicing Compensation . The share of the Servicing Fee allocable 
to the Series 2000-1 Noteholders with respect to any Distribution Date (the "Monthly Servicing 
Fee") shall be equal to one-twelfth of the product of (a) the Servicing Fee Rate and (b) (i) the 
Adjusted Invested Amount as of the last day of the Monthly Period preceding such Distribution 
Date, minus (ii) the product of the amount, if any, on deposit in the Special Funding Account as 
of the last day of the Monthly Period preceding such Distribution Date and the Floating Investor 
Percentage with respect to such Monthly Period. The remainder of the Servicing Fee shall be 
paid by the Holders of the Transferor Certificates or the noteholders of other Series (as provided 
in the related Indenture Supplements) and in no event shall the Trust, the Indenture Trustee or 
the Series 2000-1 Noteholders be liable for the share of the Servicing Fee to be paid by the 
Holders of the Transferor Certificates or the noteholders of any other Series. To the extent that 
the Monthly Servicing Fee is not paid in full pursuant to the preceding provisions of this 
Section 3.01, and Section 4.04, it shall be paid by the Holders of the Transferor Certificates. 

[END OF ARTICLE 111] 
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ARTICLE IV 

RIGHTS OF SERIES 2000-1 NOTEHOLDERS 
AND ALLOCATION AND APPLICATION OF COLLECTIONS 

Section 4.01 Collections and Allocations . 

(a) Allocations . Prior to the close of business on each Deposit Date, 
collections of Finance Charge Receivables and Principal Receivables and Defaulted Receivables 
allocated to Series 2000-1 pursuant to Article VIII of the Indenture shall be allocated and 
distributed as set forth in this Article. 

(b) Payments to the Transferor . The Servicer shall on Deposit Dates 
withdraw from the Collection Account and pay to the Holders of the Transferor Certificates the 
following amounts: 

(i) an amount equal to the Transferor Percentage for the related Monthly 
Period of Collections of Finance Charge Receivables to the extent such amount is 
deposited in the Collection Account; and 

(ii) an amount equal to the Transferor Percentage for the related Monthly 
Period of Collections of Principal Receivables deposited in the Collection Account, if the 
Transferor Interest (determined after giving effect to any Principal Receivables 
transferred to the Trust on such Deposit Date) exceeds the Required Transferor Interest. 

Tlie withdrawals to be made from the Collection Account pursuant to this subsection 4.01(b) do 
not apply to deposits into the Collection Account that do not represent Collections, including 
payment of the purchase price for the Receivables or the Notes pursuant to, respectively; 
Section 2.06 or 7.01 of the Transfer and Servicing Agreement or Section 1 1 .04 of the Indenture 
and payment of the purchase price for the Series 2000-1 Notes pursuant to Section 7.01 of this 
Indenture Supplement. 

(c) Allocations to the Scries 2000-1 Noteholders . The Servicer shall prior to 
the close of business on any Deposit Date, allocate, or cause the Indenture Trustee to allocate, to 
the Series 2000-1 Noteholders the following amounts as set forth below: 

(i) Allocations of Finance Charge Collections . The Servicer shall allocate, or 
cause the Indenture Trustee to allocate, to the Series 2000-1 Noteholders and retain in the 
Collection Account for application as provided herein an amount equal to the product of 
(a) the Investor Percentage and (b) the aggregate amount of Collections of Finance 
Charge Receivables deposited in the Collection Account on such Deposit Date. 

(ii) Allocations of Principal Collections . The Servicer shall allocate, or shall 
cause the Indenture Trustee to allocate, to the Series 2000-1 Noteholders the following 
amounts as set forth below: 
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(x) * Allocations During the Revolving Period , During the Revolving 
Period an amount equal to the product of (I) the Investor Percentage and (II) the 
aggregate amount of Collections of Principal Receivables deposited in the 
Collection Account on such Deposit Date, shall be allocated to the Series 2000-1 
Noteholders and shall (A) if such Deposit Date occurs on or prior to the 
Reallocated Principal Reserves Release Date for the applicable Monthly Period, 
be retained in the Collection Account for application as Reallocated Principal 
Collections on the related Distribution Date as provided herein, and (B) if such 
Deposit Date occurs after the Reallocated Principal Reserves Release Date for the 
applicable Monthly Period, be first, if any other Principal Sharing Series in Group 
One is outstanding and in its amortization period or accumulation period, retained 
in the Collection Account for application, to the extent necessary, as Shared 
Principal Collections to other Series in Group One on the related Distribution 
Date, and second paid to the Holders of the Transferor Certificates only if the 
Transferor Interest on such Deposit Date is greater than the Required Transferor 
Interest (after giving effect to all Principal Receivables transferred to the Trust on 
such day) and otherwise shall be deposited in the Special Funding Account. 
Notwithstanding the immediately preceding sentence, for any Deposit Date 
occurring during the initial Monthly Period, the Servicer shall cause the Indenture 
Trustee to allocate to the Series 2000-1 Noteholders an amount equal to the 
product of (I) 3.5%, (II) the Investor Percentage and (III) the aggregate amount of 
Collections of Principal Receivables deposited in the Collection Account on such 
Deposit Date and such amount shall be retained in the Collection Account (such 
amounts, together with collections of Principal Receivables retained in the 
Collection Account pursuant to clause (A) of the immediately preceding sentence, 
are hereinafter referred to as "Reallocated Principal Reserves") and shall be 
retained in the Collection Account for application as Reallocated Principal 
Collections on the related Distribution Date as provided herein, and the Servicer 
shall cause the Indenture Trustee to allocate to the Series 2000-1 Noteholders an 
amount equal to the product of (I) 96.5%, (II) the Investor Percentage and (HI) the 
aggregate amount of Collections of Principal Receivables deposited in the 
Collection Account on such Deposit Date and such amount shall be first, if any 
other Principal Sharing Series in Group One is outstanding and in its amortization 
period or accumulation period, retained in the Collection Account for application, 
to the extent necessary, as Shared Principal Collections to other Series in Group 
One on the related Distribution Date, and second paid to the Holders of the 
Transferor Certificates only if the Transferor Interest as calculated on such 
Deposit Date is greater than the Required Transferor Interest (after giving effect 
to all Principal Receivables transferred to the Trust on such day) and otherwise 
shall be deposited in the Special Funding Account. 

(y) Allocations During the Controlled Accumulation Period . During 
the Controlled Accumulation Period an amount equal to the product of (I) the 
Investor Percentage and (II) the aggregate amount of Collections of Principal 
Receivables deposited in the Collection Account on such Deposit Date (the 
product for any such date is hereinafter referred to as a ''Percentage Allocation") 
shall be allocated to the Series 2000-1 Noteholders and deposited in the Principal 
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Funding Account until applied as provided herein; provided, however that if the 
sum of such Percentage Allocation and all preceding Percentage Allocations with 
respect to the same Monthly Period exceeds the Controlled Deposit Amount 
during the Controlled Accumulation Period for the related Distribution Date, then 
such excess shall not be treated as a Percentage Allocation and shall be first, if 
any other Principal Sharing Series in Group One is outstanding and in its 
amortization period or accumulation period, retained in the Collection Account 
for application, to the extent necessary, as Shared Principal Collections to other 
Series in Group One on the related Distribution Date, and second paid to the 
Holders of the Transferor Certificates only if the Transferor Interest as calculated 
on such Deposit Date is greater than the Required Transferor Interest (after giving 
efTect to all Principal Receivables transferred to the Trust on such day) and 
otherwise shall be deposited in tlie Special Funding Account. 

(z) Allncations During the F-arlv Amorti zation Period. During the 
Early Amortization Period, an amount equal to the product of (I) the Investor 
Percentage and (II) the aggregate amount of Collections of Principal Receivables 
deposited in the Collection Account on such Deposit Date, shall be allocated to 
the Series 2000-1 Noteholders and retained in the Collection Account until 
applied as provided herein; provided, however, that after the date on which an 
amount of such Collections equal to the Adjusted Invested Amount has been 
deposited into the Collection Account and allocated to the Series 2000-1 
Noteholders, amounts allocated to the Series 2000-1 Noteholders pursuant to this 
subsection (z) shall be first, if any other Principal Sharing Series in Group One is 
outstanding and in its amortization period or accumulation period, retained in the 
Collection' Account for application, to the extent necessary, as Shared Principal 
Collections to other Series in Group One on the related Distribution Date, and 
second paid to the Holders of the Transferor Certificates only if the Transferor 
Interest as calculated on such date is greater than the Required Transferor Interest 
(after giving effect to all Principal Receivables transferred to the Trust on such 
day) and otherwise shall be deposited in the Special Funding Account. 

Section 4.02 Determination nf Monthly Interest , (a) The amount of monthly 
interest ("Class A Monthly Interest") distributable fi-om the Collection Account with respect to 
the Class A Notes on any Distribution Date shall be an amount equal to the product of (i) (A) a 
fraction the numerator of which is the actual number of days in the related Interest Period and 
the denominator of which is 360, times (b) the Class A Note Interest Rate in effect with respect 
to the related Interest Period and (ii) the Class A Note Principal Balance as of the close of 
business on the last day of the preceding Monthly Period (or, with respect to the initial 
Distribution Date, the Class A Note Initial Principal Balance). 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine the excess, if any (the "Class A Interest Shortfall"), of (x) the Class A Monthly 
Interest for such Distribution Date over (y) the aggregate amount of ftinds allocated and available 
to par such Class A Monthly Interest on such Distribution Date. If the Class A Interest Shortfall 
with respect to any Distribution Date is greater than zero, on each subsequent Distribution Date 
until such Class A Interest Shortfall is ftilly paid, an additional amount ("Class A Additional 
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Interest") equal to the product of (i) a fraction, the numerator of which is the actual number of 
days in the related Interest Period and the denominator of which is 360, times the Class A Note 
Interest Rate in effect with respect to the related Interest Period times (iii) such Class A Interest 
Shortfall (or the portion thereof which has not been paid on the Class A Noteholders) shall be 
payable as provided herein with respect to the Class A Notes. Notwithstanding anythmg to the 
contrary herein, Class A Additional Interest shall be payable or distributed to the Class A 
Noteholders only to the extent permitted by applicable law. 

(b) The amount of monthly interest ("Class B Monthly Interest") distributable 
from the Collection Account with respect to the Class B Notes on any Distribution Date shall be 
an amount equal to the product of (i) (A) a fraction, the numerator of which is the actual number 
of days in the related Interest Period and the denominator of which is 360, times (b) the Class B 
Note Interest Rate in effect with respect to the related Interest Period and (ii) the Class B Note 
Principal Balance as of the close of business on the last day of the preceding Monthly Penod (or, 
with respect to the initial Distribution Date, the Class B Note Initial Principal Balance). 

I 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine the excess, if any (the "Class B Interest Shortfall"), of (x) the Class B Monthly Interest 
for such Distribution Date over (y) the aggregate amount of funds allocated and available to pay 
such Class B Monthly Interest on such Distribution Date. If the Class B Interest Shortfall with 
respect to any Distribution Date is greater than zero, on each subsequent Distribution Date until 
such Class B Interest Shortfall is fully paid, an additional amount ("Class B Additional Interest") 
equal to the product of (i) a fraction, the numerator of which is the actual number of days m the 
related Interest Period and the denominator of which is 360, limes (ii) the Class B Note Interest 
Rate in effect with respedt to the related Interest Period times (iii) such Class B Interest Shortfall 
(or the portion thereof which has not been paid to the Class B Noteholders) shall be payable as 
provided herein with respect to the Class B Notes. Notwithstanding anything to the contrary 
herein, Class B Additional Interest shall be payable or distributed to the Class B Noteholders 
only to the extent permitted by applicable law. 

(c) The amount of monthly interest ("Class C Monthly Interest") distributable 
from the Collection Account with respect to the Class C Notes on any Distribution Date shall be 
an amount equal to the product of (i) (A) a fraction, the numerator of which is the actual number 
of days in the related Interest Period and the denominator of which is 360, times (B) the Class C 
Note Interest Rate in effect with respect to the related Interest Period and (ii) the Class C Note 
Principal Balance as of the close of business on the last day of the preceding Monthly Penod (or, 
with respect to the initial Distnbution Date; the Class C Note Initial Principal Balance). 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine an amount (the "Class C Interest Shortfall equal to (r) the aggregate Class C Monthly 
Interest for such Distribution Date minus (y) the aggregate amount of fimds allocated and 
available to pay such Class C Monthly Interest on such Distribution Date. If the Class C Interest 
Shortfall with respect to any Distribution Date is greater than zero, on each subsequent 
Distnbution Date until such Class C Interest Shortfall is fully paid, an additional amount 
("Class C Additional Interest") shall be payable as provided herein with respect to the Class C 
Notes equal to the product of (i) a fraction, the numerator of which is the actual number of days 
in the related Interest Period and the denominator of which is 360, limes (ii) the Class C Note 
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Interest Rate in effect with respect to the related Interest Period times (iii) such Class C Interest 
Shortfall (or the portion thereof which has not been paid to the Class C Noteholders (after giving 
effect to the application of the proceeds of any draw made on the Spread Account as provided in 
subsections 4.04(a)(iv) and 4.1 1(c) for the purpose of paying such amount with respect to such 
Distribution Date)). Notwithstanding anything to the contrary herein, Class C Additional Interest 
shall be payable or distributed to the Class C Noteholders only to the extent permitted by 
applicable law, 

(d) The amount of monthly interest ("Class D Monthly Interest") distributable 
from the Collection Account with respect to the Class D Notes on any Distribution Date shall be 
an amount equal to the product of (i) (A) a fraction, the numerator of which is the actual number 
of days in the related Interest Period and the denominator of which is 360, times (B) the Class D 
Note Interest Rate in effect with respect to the related Interest Period and (ii) the Class D Note 
Principal Balance as of the close of business on the last day of the preceding Monthly Period (or, 
with respect to the initial Distribution Date, the Class D Note Initial Principal Balance). 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine an amount (the "Class D Interest Shortfall") equal to (x) the aggregate Class D 
Monthly Interest for such Distribution Date minus (y) the aggregate amount of funds allocated 
and available to pay such Class D Monthly Interest on such Distribution Date. If the Class D 
Interest Shortfall with respect to any Distribution Date is greater than zero, on each subsequent 
Distribution Date until such Class D Interest Shortfall is fully paid, an additional amount 
(''Class D Additional Interest") shall be payable as provided herein with respect to the Class D 
Notes equal to the product of (i) a fraction, the numerator of which is the actual number of days 
in the related Interest Period and the denominator of which is 360, times (ii)the Class D Note 
Interest Rate in effect with respect to the related Interest Period times (iii) such Class D Interest 
Shortfall (or the portion thereof which has not been paid to the Class D Noteholders (after giving 
effect to the application of the proceeds of any draw made on the Spread Account as provided in 
subsections 4.04(a)(vii) and 4.1 1(c) for the purpose of paying such amount with respect to such 
Distribution Date)). Notwithstanding anything to the contrary herein, Class D Additional Interest 
shall be payable or distributed to the Class D Noteholders only to the extent permitted by 
applicable law. 

Section 4.03 Determination of Monthly Principal . The amount of monthly 
principal distributable from the Collection Account with respect to the Notes on each 
Distribution Date (the "Monthly Principal"), beginning with the Distribution Date in the month 
following the month in which the Controlled Accumulation Period or, if eariier, the Early 
Amortization Period, begins, shall be equal to the least of (i) the Available Principal Collections 
on deposit in the Collection Account with respect to such Distribution Date, (ii) for each 
Distribution Date with respect to the Controlled Accumulation Period, the Controlled Deposit 
Amount for such Distribution Dale and (iii) the Adjusted Invested Amount (after taking into 
account any adjustments to be made on such Distribution Date pursuant to Sections 4.05 and 
4-06) prior to any deposit into the Principal Funding Account on such Distribution Date. 

Section 4.04 Application of Available Finance Charge Collections and 

Available Principal Collections . The Servicer shall apply, or shall cause the Indenture Trustee to 
apply by written instruction to the Indenture Trustee, on each Distribution Date, Available 
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Finance Charge Collections and Available Principal Collections on deposit in the Collection 
Account with respect to such Distribution Date to make the following distributions: 

(a) On each Distribution Date, an amount equal to the Available Finance 
Charge Collections with respect to such Distribution Date will be distributed or deposited in the 
following priority: 

(i) an amount equal to the Monthly Servicing Fee for such Distribution Date, 
plus the amount of any Monthly Servicing Fee previously due but not distributed to the 
Servicer on a prior Distribution Date, shall be distributed to the Servicer (unless such 
amount has been netted against deposits to the Collection Account in accordance with 
Section 8.04 of the Indenture); 

(ii) an amount equal to Class A Monthly Interest for such Distribution Date, 
plus the amount of any Class A Monthly Interest previously due but not distributed to 
Class A Noteholders on a prior Distribution Date, plus the amount of any Class A 
Additional Interest for such Distribution Date, plus the amount of any Class A Additional 
Interest previously due but not distributed to Class A Noteholders on a prior Distribution 
Date, shall be distributed to the Paying Agent for payment to Class A Noteholders on 
such Distribution Date; 

(iii) an amount equal to Class B Monthly Interest for such Distribution Date, 
plus the amount of any Class B Monthly Interest previously due but not distributed to 
Class B Noteholders on a prior Distribution Date, plus the amount of any Class B 
Additional Interest for such Distribution Date, plus the amount of any Class B Additional 
Interest previously due but not distributed to Class B Noteholders on a prior Distribution 
Date, shall be distributed to the Paying Agent for payment to Class B Noteholders on 
such Distribution Date; 

(iv) an amount equal to Class C Monthly Interest for such Distribution Date, 
plus the amount of any Class C Monthly Interest previously due but not distributed to 
Class C Noteholders on a prior Distribution Date, plus the amount of any Class C 
Additional Interest for such Distribution Date,/?/w5 the amount of any Class C Additional 
Interest previously due but not distributed to Class C Noteholders on a prior Distribution 
Date, shall be distributed to the Paying Agent for payment to Class C Noteholders on 
such Distribution Date; provided, however, that, in the event that the Class C Monthly 
Interest exceeds the amount of Available Finance Charge Collections available (after 
giving effect to subsections 404(a)(i), (ii) and (iii) above) to fund such Class C Monthly 
Interest, a draw will be made from amounts available for distribution in the Spread 
Account (at the times and in the amounts specified in Section 4.11) and shall be 
distributed to the Paying Agent for payment to the Class C Noteholders on such 
Distribution Date in accordance with this subsection 4.04(a)(iv); 

(v) an amount equal to the Investor Default Amount, if any, for such 
Distribution Date shall be treated as a portion of Available Principal Collections for such 
Distribution Date; 
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(vi) an amount equal to the sum of the aggregate amount of Investor 
Charge-OfFs and the amount of Reallocated Principal Collections which have not been 
previously -reimbursed pursuant to this subparagraph (vi) shall be treated as a portion of 
Available Principal Collections for such Distribution Date; 

(vii) an amount equal to Class D Monthly Interest for such Distribution Date, 
plus the amount of any Class D Monthly Interest previously due but not distributed to the 
Class D Noteholders on a prior Distribution Date, plus the amount of any Class D 
Additional Interest for such Distribution Date,/?/w5 the amount of any Class D Additional 
Interest previously due but not distributed to the Class D Noteholders on a prior 
Distribution Date shall be distributed to the Paying Agent for payment to the Class D 
Noteholders on such Distribution Date; provided, however, that, in the event that the 
Class D Monthly Interest exceeds the amount of Available Finance Charge Collections 
available (after giving effect to subsections 4.04(a)(i)-(vi) above) to fund such Class D 
Monthly Interest, a draw will be made from amounts available for distribution in the 
Spread Account (at the times and in the amounts specified in Section 4. 11) and shall be 
distributed to the Paying Agent for payment to the Class D Noteholders on such 
Distribution Date in accordance with this subsection 4.04(a)(vii); 

(viii) upon the occurrence of an Event of Default with respect to Series 2000-. 1 
and acceleration of the maturity of the Series 2000-1 Notes pursuant to Section 5.03 of 
the Indenture the balance, if any, up to the outstanding Note Principal Balance shall be 
treated as a portion of Available Principal Collections for such Distribution Date for 
distribution to the Series 2000-1 Noteholders; 

(ix) on each Distribution Date from and after the Reserve Account Funding 
Date, but prior to the date on which the Reserve Account terminates as described in 
subsection 4. 10(f), an amount up to the excess, if any, of the Required Reserve Account 
Amount veer the Available Reserve Account Amount shall be deposited into the Reserve 
Account; 

(x) an amount equal to the amounts required to be deposited in the Spread 
Account pursuant to Section 4.1 1 shall be deposited into the Spread Account as provided 
in Section 4. 1 1 ; 

(xi) any other amounts the Trust mar be liable for from time to time that are 
not referred to in clauses (i)-(x) above will be applied by the Indenture Trustee; and 

(xii) the balance, if any, will constitute a portion of Excess Finance Charge 
Collections for such Distribution Date and will be available for allocation to other 
Series in Group One or to the Holders of the Transferor Certificates as described in 
Section 8,08 of the Indenture and Section 4.01. 

(b) On each Distribution Date with respect to the Revolving Period, an 
amount equal to the Available Principal Collections deposited in the Collection Account for the 
related Monthly Period shall be treated as Shared Principal Collections and applied in 
accordance with Section 8.05 of the Indenture. 
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(c) On each Distribution Date with respect to the Controlled Accumulation 
Period or the Early Amortization Period, an amount equal to the Available Principal Collections 
deposited in the Collection Account for the related Monthly Period shall be distributed or 
deposited in the following order of priority: 

(i) during the Controlled Accumulation Period, an amount equal to the 
Monthly Principal for such Distribution Date shall be deposited into the Principal 
Funding Account; 

(ii) during the Early Amortization Period, an amount equal to the Monthly 
Principal for such 'Distribution Date shall be distributed to the Paying Agent for payment 
to the Class A Noteholders on such Distribution Date and on each subsequent 
Distribution Date until the Class A Note Principal Balance has been paid in full; 

(iii) after giving effect to the distribution referred to in clause (ii) above, during 
the Early Amortization Period, an amount equal to the Monthly Principal remaining, if 
any, shall be distributed to the Paying Agent for payment to the Class B Noteholders on 
such Distribution Date and on each subsequent Distribution Date until the Class B Note 
Principal Balance has been paid in full; 

(iv) after giving effect to the distributions referred to in clauses (ii) and 
(iii) above, during the Eariy Amortization Period, art amount equal to the Monthly 
Principal remaining, if any, shall be distributed to the Paying Agent for payment to the 
Class C Noteholders on such Distribution Date and on each subsequent Distribution Date 
until the Class C Note Principal Balance has been paid in full; 

(v) after giving effect to the distributions referred to in clauses (ii), (iii) and 
(iv) above, during the Early Amortization Period, an amount equal to the Monthly 
Principal remaining, if any, shall be distributed to the Paying Agent for payment to the 
Class D Noteholders on such Distribution Date and on each subsequent Distribution Date 
until the Class D Note Principal Balance has been paid in full; and 

(vi) in the case of each of the Controlled Accumulation Period and the Early 
Amortization Period, the balance of such Available Principal Collections remaining after 
application m accordance with clause (i) through (v) above shall be treated as Shared 
Principal Collections and applied in accordance with Section 8,05 of the Indenture, 

On the earlier to occur of (i) tlie first Distribution Date with respect to the Early 
Amortization Period and (ii) the Expected Final Principal Payment Date, the Indenture Trustee, 
acting in accordance with instructions from the Servicer, shall withdraw from the Principal 
Funding Account and distribute to the Paying Agent for payment to the Class A Noteholders, the 
Class B Noteholders, the Class C Noteholders and the Class D Noteholders, the amounts 
deposited into the Principal Funding Account pursuant to subsection 4.04(c)(i), 

(d) The Controlled Accumulation Period is scheduled to commence on 
December !, 2Q02\ provided, however; that, if the Accumulation Period Length (determined as 
described below) is less than twelve ( 1 2) months, the date on which the Controlled 
Accumulation Period actually commences will be delayed to the first Business Day of the month 
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that is the number of whole months prior to the Expected Final Principal Payment Date at least 
equal to the Accumulation Period Length and, as a result, the number of Monthly Periods in the 
Controlled Accumulation Period will at least equal the Accumulation Period Length. On the 
Determination Date immediately preceding the November 2002 Distribution Date, and each 
Determination Date thereafter until the Controlled Accumulation Period begins, the Servicer will 
determine the "Accumulation Period Length" which will equal the number of whole months such 
that the sum of the Accumulation Period Factors for each month during such period will be equal 
to or greater than the Required Accumulation Factor Number provided, however, that the 
Accumulation Period Length will not be determined to be less than one month; provided, further, 
however; that the determination of the Accumulation Period Length mar be changed at any time 
if the Rating Agency Condition is satisfied. 

Section 4.05 Investor Charge-Offs > On each Determination Date, the Servicer 
shall calculate the hivestor Default Amount, if any, for the related Distribution Date. If, on any 
Distribution Date, the Investor Default Amount for such Distribution Date exceeds the amount of 
Available Finance Charge Collections allocated with respect thereto pursuant to 
subsection 4.04(a)(v) with respect to such Distribution Date, the Invested Amount (after giving 
effect to any reductions for any Reallocated Principal Collections on such Distribution Date) will 
be reduced by the amount of such excess, but not by more than the lesser of the Investor Default 
Amount and the Invested Amount (after giving effect to any reductions for any Reallocated 
Principal Collections on such Distribution Date) for such Distribution Date (such reduction, an 
"Investor Charge-Off')- 

Section 4.06 Reallocated Principal Collections . On the Reallocated Principal 
Reserves Release Date with resj>ect to any Monthly Period, the Servicer shall allocate, or cause 
the Indenture Trustee to allocate, all Reallocated Principal Reserves with respect to such 
Monthly Period first, if any other Principal Sharing Series in Group One is outstanding and in its 
amortization period or accumulation period, for retention in the Collection Account for 
application, to the extent necessary, as Shared Principal Collections to other Series in Group One 
on the related Distribution Date, and second for payment to the Holders of the Transferor 
Certificates only if the Transferor Interest on such Deposit Date is greater than the Required 
Transferor Interest (after giving effect to all Principal Receivables transferred to the Trust on 
such day) and otherwise for deposit in the Special Funding Account. On each Distribution Date, 
the Servicer shall apply, or shall cause the Indenture Trustee to apply, Reallocated Principal 
Collections with respect to such Distribution Date, to be paid first from Reallocated Principal 
Reserves, to fijnd any deficiency pursuant to and in the priority set forth in subsections 4-04(a)(i), 
(ii), (iii) and (iv). On each Distribution Date, the Invested Amount shall be reduced by the 
amount of Reallocated Principal Collections for such Distribution Date. After application of 
Reallocated Principal Reserves on any Distribution Date in accordance with the provisions 
hereof, any remaining Reallocated Principal Reserves for such Distribution Date shall be 
allocated as described in the first sentence of this Section 4.06. 

Section 4.07 Excess Finance Charge Collections . Series 2000-1 shall be an 
Excess Allocation Series with respect to Group One only. Subject to Section 8.08 of the 
Indenture, Excess Finance Charge Collections with respect to the Excess Allocation Series in 
Group One for any Distribution Date will be allocated to Series 2000-1 in an amount equal to the 
product of (x) the aggregate amount of Excess Finance Charge Collections with respect to all the 
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Excess Allocation Series in Group One for such Distribution Date and (y) a fraction, the 
numerator of which is the Finance Charge Shortfall for Series 2000-1 for such Distribution Date 
and the denominator of which is the aggregate amount of Finance Charge Shortfalls for all the 
Excess Allocation Series in Group One for such Distribution Date. The ^'Finance Charge 
Shortfall" for Series 2000-1 for any Distribution Date will be equal to the excess, if any, of 
(a) the full amount required to be paid, without duplication, pursuant to 
subsections 4.04(a)(i) through (xi)on such Distribution Date over (b) the Investor Finance 
Charge Collections with respect to such Distribution Date. 

Section 4.08 Shared Principal Collections . Subject to Section 8,05 of the 
Indenture, Shared Principal Collections with respect to the Series in Group One for any 
Distribution Date will be allocated to Series 2000-1 in an amount equal to the product of (x) the 
aggregate amount of Shared Principal Collections with respect to all Principal Sharing Series in 
Group One for such Distribution Date and (y) a fraction, the numerator of which is the 
Series 2000-1 Principal Shortfall for such Distribution Date and the denominator of which is the 
aggregate amount of Principal Shortfalls for all the Series which are Principal Sharing Series in 
Group One for such Distribution Date. The "Series 2000-1 Principal Shortfall'' will be equal to 
(a) for any Distribution Date with respect to the Revolving Period, zero, (b) for any Distribution 
Date with respect to the Controlled Accumulation Period, the excess, if any, of the Controlled 
Deposit Amount with respect to such Distribution Date over the amount of Available Principal 
Collections for such Distribution Date (excluding any portion thereof attributable to Shared 
Principal Collections), and (c) for any Distribution Date with respect to the Eady Amortization 
Period, the excess, if any, of the Adjusted Invested Amount over the amount of Available 
Principal Collections for such Distribution Date (excluding any portion thereof attributable to 
Shared Principal Collections). 

Section 4.09 Principal Funding Account . (a) The Indenture Trustee shall 
establish and maintain with an Eligible Institution, which may be the Indenture Trustee, for the 
benefit of the Series 2000-1 Noteholders, a segregated trust account with the corporate trust 
department of such Eligible Institution (the "Principal Funding Account"), bearing a designation 
cleariy indicating that the funds deposited therein are held for the benefit of the Series 2000-1 
Noteholders. The Indenture Trustee shall possess all right, title and interest in all funds on 
deposit from time to time in the Principal Funding Account and in all proceeds thereof The 
Principal Funding Account shall be under the sole dominion and control of the Indenture Trustee 
for the benefit of the Series 2000-1 Noteholders. If at any time the institution holding the 
Principal Funding Account ceases to be an Eligible Institution, the Servicer shall notify the 
Indenture Trustee, and the Indenture Trustee upon being notified (or the Servicer on its behalf) 
shall, within ten (10) Business Days, establish a new Principal Funding Account meeting the 
conditions specified above with an Eligible Institution, and shall transfer any cash or any 
investments to such new Principal Funding Account The Indenture Trustee, at the direction of 
the Servicer, shall (i)make withdrawals from the Principal Funding Account from time to time, 
in the amounts and for the purposes set forth in this Indenture Supplement, and (ii)on each 
Distribution Date (from 'and after the commencement of the Controlled Accumulation Period) 
prior to the termination of the Principal Funding Account, make deposits into the Principal 
Funding Account in the amounts specified in, and otherwise in accordance with, 
subsection 4.04(c)(i). 



NYL1B5 830015.1 



-26- 



Case 1 :06-cv-01975-ESH Document 9-7 Filed 1 1/30/2006 Page 2 of 23 



(b) Funds on deposit in the Principal Funding Account shall be invested at the 
direction of the Servicer by the Indenture Trustee in Eligible Investments. All such Eligible 
Investments shall be held by the Indenture Trustee for the benefit of the Series 2000-1 
Noteholders pursuant to Section 6.15 of the Indenture. Funds on deposit in the Principal Funding 
Account on any Distribution Date, after giving effect to any withdrawals from the Principal 
Funding Account on such Distribution Date, shall be invested in such investments that will 
mature so that such funds will be available for withdrawal on or prior to the following 
Distribution Date. 

On each Distribution Date with respect to the Controlled Accumulation Period 
and on the first Distribution Date with respect to the Eariy Amortization Period, the Indenture 
Trustee, acting at the Servicer's direction given on or before such Distribution Date, shall 
transfer from the Principal Funding Account to the Collection Account the Principal Funding 
Investment Proceeds on deposit in the Principal Funding Account for application as Available 
Finance Charge Collections in accordance with Section 4.04. 

Principal Funding Investment Proceeds (including reinvested interest) shall not be 
considered part of the amounts on deposit in the Principal Funding Account for purposes of this 
Indenture Supplement. 

Section 4. 10 Reserve Account , (a) The Indenture Trustee shall establish and 
maintain with an Eligible Institution, which may be the Indenture Trustee, for the benefit of the 
Series 2000-1 Noteholders, a segregated trust account with the corporate trust department of such 
Eligible Institution (the "Reserve Account"), bearing a designation cleariy indicating that the 
funds deposited therein are held for the benefit of the Series 2000-1 Noteholders. The Indenture 
Trustee shall possess all right, title and interest in all funds on deposit from time to time in the 
Reserve Account and in all proceeds thereof. The Reserve Account shall be under the sole 
dominion and control of the Indenture Trustee for the benefit of the Series 2000-1 Noteholders. 
If at any time the institution holding the Reserve Account ceases to be an Eligible Institution, the 
Servicer shall notify the Indenture Trustee, and the Indenture Trustee upon being notified (or the 
Servicer on its behalf) shall, within ten (10) Business Days, establish a new Reserve Account 
meeting the conditions specified above with an Eligible Institution, and shall transfer any cash or 
any investments to such* new Reserve Account. The Indenture Trustee, at the direction of the 
Servicer, shall (i) make withdrawals from the Reserve Account from time to fime in an amount 
up to the Available Reserve Account Amount at such time; for the purposes set forth in this 
Indenture Supplement, and (ii) on each Distribution Date (from and after the Reserve Account 
Funding Date) prior to termination of the Reserve Account, make a deposit into the Reserve 
Account in the amount specified in, and otherwise in accordance with, subsection 4.04(a)(ix). 

(b) Funds on deposit in the Reserve Account shall be invested at the direction 
of the Servicer by the Indenture Trustee in Eligible Investments. All such Eligible Investments 
shall be held by the Indenture Trustee for the benefit of the Series 2000-1 Noteholders pursuant 
to Section 6.15 of the Indenture. Funds on deposit in the Reserve Account on any Distribution 
Date, atler giving effect to any withdrawals from the Reserve Account on such Distribution Date, 
shall be invested in such investments that will mature so that such funds will be available for 
withdrawal on or prior to the following Distribution Date. 
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On each Distribution Date, all interest and earnings (net of losses and investment 
expenses) accrued since the preceding Distribution Date on funds on deposit in the Reserve 
Account shall be retained in the Reserve Account (to the extent that the Available Reserve 
Account Amount is less than the Required Reserve Account Amount) and the balance, if any, 
shall be deposited into the Collection Account and included in Available Finance Charge 
Collections for such Distribution Date. For purposes of determining the availability of funds or 
the balance in the Reserve Account for any reason under this Indenture Supplement, except as 
otherwise provided in the preceding sentence, investment earnings on such fiinds shall be 
deemed not to be available or on deposit. 

(c) On or before each Distribution Date with respect to the Controlled 
Accumulation Period and on or before the first Distribution Date with respect to the Early 
Amortization Period, the Servicer shall calculate the Reserve Draw Amount; provided, however, 
that such amount will be reduced to the extent that Funds otherwise would be available for 
deposit in the Reserve Account under Section 4.04(a)(ix) with respect to such Distribution Date. 

(d) In the event that for any Distribution Date the Reserve Draw Amount is 
greater than zero, the Reserve Draw Amount, up to the Available Reserve Account Amount, 
shall be withdrawn from the Reserve Account on such Distribution Date by the Indenture Trustee 
(acting in accordance with the instructions of the Servicer) and deposited into the Collection 
Account for application as Available Finance Charge Collections for such Distribution Date. 

(e) In the event that the Reserve Account Surplus on any Distribution Date, 
after giving effect to all cieposits to and withdrawals from the Reserve Account with respect to 
such Distribution Date, is greater than zero, the Indenture Trustee, acting in accordance with the 
instructions of the Servicer, shall withdraw from the Reserve Account an amount equal to such 
Reserve Account Surplus and (i) deposit such amounts in the Spread Account, to the extent that 
funds on deposit in the Spread Account are less than the Required Spread Account Amount, and 
(ii) distribute any such amounts remaining after application pursuant to subsection 4.1 0(e)(i) to 
the holders of the Transferor Certificates. 

(f) Upon the earliest to occur of (i) the termination of the Trust pursuant to 
Article VIU of the Trust Agreement, (ii)the first Distribution Date relating to the Eariy 
Amortization Period and (iii) the Expected Final Principal Payment Date, the Indenture Trustee, 
acting in accordance with the instructions of the Servicer, after the prior payment of all amounts 
owing to the Series 2000-1 Noteholders that are payable from the Reserve Account as provided 
herein, shall withdraw from the Reserve Account all amounts, if any, on deposit in the Reserve 
Account and (i) deposit such amounts in the Spread Account, to the extent that fijnds on deposit 
in the Spread Account are less than the Required Spread Account Amount, and (ii) distribute any 
such amounts remaining after application pursuant to subsection 4.10(f)(i) to the holders of the 
Transferor Certificates and the Reserve Account shall thereafter be deemed to have terminated 
for purposes of this Indenture Supplement. 

(g) Notwithstanding the foregoing provisions of this Section 4.10, following 
the occurrence of an Event of Default with respect to the Series 2000-1 Notes and acceleration of 
the maturity of the Series 2000-1 Notes pursuant to Section 5.03 of the Indenture, the Servicer 
shall withdraw from the Reserve Account all amounts on deposit therein and the Indenture 
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Trustee or the Servicer shall deposit such amounts in the Collection Account for distribution to 
the Noteholders in accordance with Section 5.02 to fund any shortfalls in amounts owed to such 
Noteholders. 

Section 4.1 1 Spread Account , (a) On or prior to the Closing Date, the Indenture 
Trustee shall establish and maintain with an Eligible Institution, which may be the Indenture 
Trustee for the benefit of the Class C Noteholders, the Class D Noteholders and the Transferor; a 
segregated account with the corporate trust department of such Eligible Institution (the "Spread 
Account"), bearing a designation clearly indicating that the funds deposited therein are held for 
the benefit of the Class C Noteholders, the Class D Noteholders and the Transferor. Except as 
otherwise provided in this Section 4.11, the Indenture Trustee shall possess all right, title and 
interest in all funds on deposit fi:om time to time in the Spread Account and in all proceeds 
thereof The Spread Account shall be under the sole dominion and control of the Indenture 
Trustee for the benefit of the Class C Noteholders, the Class D Noteholders and the Transferor. If 
at any time the institution holding the Spread Account ceases to be an Eligible Institution, the 
Servicer shall notify the Indenture Trustee, and the Indenture Trustee upon being notified (or the 
Servicer on its behalf) shall, within ten (10) Business Days (or such longer period as to which the 
Rating Agencies may consent) establish a new Spread Account meeting the conditions specified 
above with an Eligible Institution and shall transfer any cash or any investments to such new 
Spread Account. The Indenture Trustee, at the direction of the Servicer, shall (i) make 
withdrawals from the Spread Account from time to time in an amount up to the Available Spread 
Account Amount at such "time, for the purposes set forth in this Indenture Supplement, and (ii) on 
each Distribution Date prior to termination of the Spread Account, make a deposit into the 
Spread Account in the amount specified in, and otherwise in accordance with, 
subsection 4.1 1(e). 

(b) Funds on deposit in the Spread Account shall be invested at the direction 
of the Servicer by the Indenture Trustee in Eligible Investments; provided, however, that, for 
purposes of the investment of funds on deposit in the Spread Account, references in the 
definition of "Eligible Investments" to a rating in the ''highest rating category" shall be modified 
to require a rating of at least A-1 by Standard & Poor's and P-1 by Moody's. All such Eligible 
Investments shall be held by the Indenture Trustee for the benefit of the Class C Noteholders, the 
Class D Noteholders and the Transferor pursuant to Section 6, 1 5 of the Indenture. Funds on 
deposit in the Spread Account on any Distribution Date, after giving effect to any withdrawals 
from and deposits to the Spread Account on such Distribution Date, shall be invested in such 
investments that will mature so that such funds will be available for withdrawal on or prior to the 
following Distribution Date. 

On each Distribution Date (but subject to subsections 41 1(c) and 411(d)), the 
Investment Earnings, if any, accrued since the preceding Distribution Date on funds on deposit in 
the Spread Account shall be paid to the Transferor by the Indenture Trustee. For purposes of 
determining the availability of funds or the balance in the Spread Account for any reason under 
this Indenture Supplement (subject to subsecrions 4.1 1(c) and 4.1 1(d)), all Investment Earnings 
shall be deemed not to be available or on deposit. 

(c) [f on any Distribution Date, the aggregate amount available for 
distribution pursuant to subsections 4.04(a)(iv) and 4.04(a)(vii) is less than the aggregate amount 
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required to be distributed pursuant to subsections 4.04(a)(iv) and 404(a)(vii) (without giving 
effect to any limitation based on Available Finance Charge Collections), the Indenture Trustee, 
at the direction of the Servicer, shall withdraw from the Spread Account the amount of such 
deficiency up to the Available Spread Account Amount and, if the Available Spread Account 
Amount is less than such deficiency, Investment Earnings credited to the Spread Account, and 
deposit such amount in the Collecfion Account for payment first to the Class C Noteholders in 
respect of interest pursuant to subsection 4.04(a)(iv) on the Class C Notes and then to the 
Class D Noteholders in respect of interest pursuant to subsection 4.04(a)(vii) on the Class D 
Notes. 

(d) On the Series 2000-1 Final Maturity Date, the Indenture Trustee at the 
direction of the Servicer shall withdraw fi-om the Spread Account an amount equal to the lesser 
of (i) the sum of the Class C Note Principal Balance and the Class D Note Principal Balance 
(after any payments to be made pursuant to subsection 4.04(c) on such date) and (ii)the 
Available Spread Account Amount and, if the Available Spread Account Amount is not 
sufficient to reduce the Class C Note Principal Balance and the Class D Note Principal Balance 
to zero. Investment Earnings credited to the Spread Account up to the amount required to reduce 
the Class C Note Principal Balance and the Class D Note Principal Balance to zero, and the 
Indenture Trustee or the Servicer shall deposit such amounts into the Collection Account for 
distribution first to the Class C Noteholders and then to the Class D Noteholders in accordance 
with subsections 5.02(e) and 5.02(g). 

(e) On any day following the occurrence of an Event of Default with respect 
to Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture, the Servicer shall withdraw fi-om the Spread Account an amount 
equal to the balance on deposit therein and the Indenture Trustee or the Servicer shall deposit 
such amounts into the Collection Account for distribution to the Class C Noteholders, the 
Class D Noteholders, the Class A Noteholders and the Class B Noteholders, in that order of 
priority, in accordance with Section 5.02, to ftind any shortfalls in amounts owed to such 
Noteholders. 

(f) If on any Distribution Dale, after giving effect to all withdrawals ft*om the 
Spread Account, the Available Spread Account Amount is less than the Required Spread 
Account Amount then in effect, Available Finance Charge Collections shall be deposited into the 
Spread Account under the circumstances set forth in subsection 4.04(a)(x) up to the amount of 
the Spread Account Deficiency. 

(g) After the Spread Account Percentage has been increased above 4.0% 
pursuant to any of clauses (ii) through (vi) of the definition thereof, the Spread Account 
Percentage shall remain at that percentage until (a) ftirther increased to a higher required 
percentage specified in clauses (ii) through (vi) of the definition thereof or (b) the Distribution 
Date on which the Quarterly Excess Spread Percentage has increased to a level above that for the 
then current Spread Account Percentage, in which case the Spread Account Percentage shall be 
decreased to the appropriate percentage in clauses (ii) through (iv) of the definition thereof (but 
only if the Quarteriy Excess Spread Percentage was at or above such level on each of the prior 
two Distribution Dates) or, if the Quarteriy Excess Spread Percentage is greater than or equal to 
4.0%, the Spread Account Percentage will be 4.0% (but only if the Quarteriy Excess Spread 
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Percentage was at or above such level on each of the prior two Distribution Dates), 
Notwithstanding the foregoing, if a Redemption Event with respect, to Series 2000-1 has 
occurred, the Spread Account Percentage shall equal 7.0% (as provided in the definition of 
Spread Account Percentage) and shall no longer be subject to reduction. 

(h) If on any Distribution Date, after giving effect to all withdrawals from and 
deposits to the Spread Account, the amount on deposit in the Spread Account would exceed the 
Required Spread Account Amount then in effect, the Indenture Trustee shall, at the written 
direction of the Servicer^ release such excess to the Transferor, provided, that such Distribution 
Date does not occur on any day following the occurrence of an Event of Default with respect to 
Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture. On the date on which the Class C Note Principal Balance and the 
Class D Note Principal Balance has been paid in full (including amounts to be paid to the 
Class C Noteholders and the Class D Noteholders pursuant to subsection 4. 1 1(d) above), the 
Indenture Trustee, at the direction of the Servicer, shall withdraw from the Spread Account all 
amounts then remaining in the Spread Account and pay such amounts to the Transferor. 

Section 4. 12 Determination of LIBOR , (a) On each LIBOR Determination 
Date, the Indenture Trustee shall determine LIBOR on the basis of the rate for dq)0sits in United 
States dollars for a one-month period which appears on Telerate Page 3750 as of 1 1:00 a.m., 
London time, on such date. If such rate does not appear on Telerate Page 3730, the rate for that 
LIBOR Determination Date shall be determined on the basis of the rates at which deposits in 
United States dollars are offered by the Reference Banks at approximately 1 1:00 a.m., London 
time, on that day to prime banks in the London interbank market for a one-month period. The 
Indenture Trustee shall request the principal London office of each of the Reference Banks to 
provide a quotation of its rate. If at least two (2) such quotations are provided, the rate for that 
LIBOR Determination D^te shall be the arithmetic mean of the quotations. If fewer than two (2) 
quotations are provided as requested, the rate for that LIBOR Determination Date will be the 
arithmetic mean of the rates quoted by major banks in New York City, selected by the Servicer, 
at approximately 1 1 :00 a.m.. New York City time, on that day for loans in United States dollars 
to leading European banks for a one-month period. 

(b) The Class A Note Interest Rate, Class B Note Interest Rate, Class C Note 
Interest Rate and Class D Note Interest Rate applicable to the then current and the immediately 
preceding Interest Periods mat be obtained by telephoning the Indenture Trustee at its corporate 
trust office at (212) 853-5738 or such other telephone number as shall be designated by the 
Indenture Trustee for such purpose by prior written notice by the Indenture Trustee to each 
Series 2000-1 Noteholder from time to time. 

(c) On each LIBOR Detennination Date, the Indenture Trustee shall send to 
the Transferor by facsimile transmission, notification of LIBOR for the following Interest Period. 

Section 4.13 Investment Instructions . Ant investment instructions required to be 
given to the Indenture Trustee pursuant to the tenns hereof must be given to the Indenture 
Trustee no later than 1 1 :00 a.m., New York City time, on the date such investment is to be made. 
In the event the Indenture Trustee receives such investment instruction later than such time, the 
Indenture Trustee may, but shall have no obligation to, make such investment. In the event the 
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Indenture Trustee is unable to make art investment required in an investment instruction received 
by the Indenture Trustee after 10:00 a.m.. New York City time, on such day, such investment 
shall be made by the Indenture Trustee on the next succeeding Business Day. In no event shall 
the Indenture Trustee be liable for ant investment not made pursuant to investment instructions 
received after 10:00 a.m., New York City time, on the date such investment is requested to be 
made. 

[END OF ARTICLE IVl 
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ARTICLE V 

DELIVERY OF SERIES 2000-1 NOTES; 
DISTRIBUTIONS: REPORTS TO SERIES 2000-1 NOTEHOLDERS 

Section 5.01 Delivery and Payment for the Series 2Q0Q-1 Notes . The Issuer 
shall execute and issue, and the Indenture Trustee shall authenticate, the Series 2000-1 Notes in 
accordance with Section 2.03 of the Indenture. The Indenture Trustee shall deliver the 
Series 2000-1 Notes to or upon the order of the Trust when so authenticated. 

Section 5.02 Distributions , (a) On each Distribution Date, the Paying Agent 
shall distribute to each Class A Noteholder of record on the related Record Date (other than as 
provided in Section 11.02 of the Indenture) such Class A Noteholder's pro rata share of the 
amounts held by the Paying Agent that are allocated and available on such Distribution Date to 
pay interest on the Class A Notes pursuant to this Indenture Supplement. 

(b) On each Distribution Date, the Paying Agent shall distribute to each 
Class A Noteholder of record on the related Record Date such Class A Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class A Notes pursuant to this Indenture Supplement. 

(c) On each Distribution Date, the Paying Agent shall distribute to each 
Class B Noteholder of record on the related Record Date (other than as provided in Section 1 1 .02 
of the Indenture) such Class B Noteholder's pro rata share of the amounts held by the Paying 
Agent that are allocated and available on such Distribution Date to pay interest on the Class B 
Notes pursuant to this Indenture Supplement. 

(d) On each Distribution Date, the Paying Agent shall distribute to each 
Class B Noteholder of record on the related Record Date such Class B Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class B Notes pursuant to this Indenture Supplement. 

(e) On each Distribution Date, the Paying Agent shall distribute to each 
Class C Noteholder of record on the related Record Date (other than as provided in Section 1 1 .02 
of the Indenture such Class C Noteholder's pro rata share of the amounts held by the Paying 
Agent including amounts held by the Paying Agent with respect to amounts withdrawn from the 
Spread Account (at the times and in the amounts specified in Section 4.1 1)) that are allocated and 
available on such Distribution Date to pay interest on the Class C Notes pursuant to this 
Indenture Supplement. 

(f) On each Distribution Date, the Paying Agent shall distribute to each 
Class C Noteholder of record on the related Record Date such Class C Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class C Notes pursuant to this Indenture Supplement. 
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(g) On each Distribution Date, the Paying Agent shall distribute to each 
Class D Noteholder of record on the related Record Date (other than as provided in 
Section 1 1.02 of the Indenture) such Class D Noteholder's /7ra rata share of the amounts held by 
the Paying Agent (including amounts held by the Paying Agent with respect to amounts 
withdrawn from the Spread Account (at the times and in the amounts specified in Section 4.1 1)) 
that are allocated and available on such Distribution Date to pay interest on the Class D Notes 
pursuant to this Indenture ^Supplement. 

(h) On each Distribution Date, the Paying Agent shall distribute to each 
Class D Noteholder of record on the related Record Date such Class D Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class D Notes pursuant to this Indenture Supplement. 

(i) The distributions to be nude pursuant to this Section 5.02 are subject to the 
provisions of Sections 2.06, 6.01 and 7.01 of the Transfer and Servicing Agreement, 
Section 11. 02 of the Indenture and Section 7.01 of this Indenture Supplement. 

(j) Except as provided in Section 1 1 .02 of the Indenture with respect to a final 
distribution, distributions to Series 2000-1 Noteholders hereunder shall be made by (i) check 
mailed to each Series 2000-1 Noteholder (at such Noteholder's address as it appears in the Note 
Register), except that with respect to any Series 2000-1 Notes registered in the name of the 
nominee of a Clearing Agency, such distribution shall be made in immediately available funds 
and (ii) without presentation or surrender of any Series 2000-1 Note or the making of any 
notation thereon. 

Section 5.03 Reports and Statements to Series 2000-1 Noteholders , (a) On each 
Distribution Date, the Paying Agent, an behalf of the Indenture Trustee, shall forward to each 
Series 2000-1 Noteholder and each Rating Agency a statement substantially in the form of 
Exhibit C prepared by the Servicer. 

(b) Not later than the second Business Day preceding each Distribution Date, 
the Servicer shall deliver to the Owner Trustee, the Indenture Trustee, the Paying Agent and each 
Rating Agency a statement substantially in the form of Exhibit C prepared by the Servicer and 
(ii) a certificate of an Authorized Officer substantially in the form of Exhibit D; provided that the 
Servicer may amend the form of Exhibit C and Exhibit D, from time to time, with the consent of 
the Indenture Trustee. 

(c) A copy of each statement or certificate provided pursuant to paragraph 
(a) or (b)may be obtained by any Series 2000-1 Noteholder by a request in writing to the 
Servicer. 

(d) On or before January 31 of each calendar year, beginning with calendar 
year 2001, the Paying Agent, on behalf of the Indenture Trustee, shall furnish or cause to be 
furnished to each Person who at any time during the preceding calendar year was a Series 2000-1 
Noteholder, a statement prepared by the Servicer containing the information which is required to 
be contained in the statement to Series 2000-1 Noteholders, as set forth in paragraph (a) above, 
aggregated for such calendar year or the applicable portion thereof during which such Person 
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was a Series 2000-1 Noteholder, together with other information as is required to be provided by 
an issuer of indebtedness under the Code. Such obUgation of the Paying Agent shall be deemed 
to have been satisfied to the extent that substantially comparable information shall be provided 
by the Paying Agent pursuant to any requirements of the Code as from time to time in effect. 

[END OF ARTICLE V] 
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(g) without limiting the foregoing, the occurrence of an Event of Default with 
respect to Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture; 

then, in the case of any event described in subparagraph (a), (b) or (d), after the applicable grace 
period, if any, set forth in such subparagraphs, either the Indenture Trustee or the Holders of 
Series 2000-1 Notes evidencing more than 50% of the aggregate unpaid principal amount of 
Series 2000-1 Notes by notice then given in writing to the Transferor and the Servicer (and to the 
Indenture Trustee if given by the Series 2000-1 Noteholders) may declare that a 
''Series Redemption Event'' with respect to Series 2000-1 (a "Series 2000-1 Redemption Event") 
has occurred as of the date of such notice, and, in the case of any event described in 
subparagraph (c), (e), (f) or (g), a Series 2000-1 Redemption Event shall occur without any 
notice or other action on the part of the Indenture Trustee or the Series 2000-1 Noteholders 
immediately upon the occurrence of such event. 

[END OF ARTICLE VI] 
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ARTICLE VI 



SERIES 2000-1 REDEMPTION EVENTS 



Section 6.01 Series 2000-1 Redemption Events . If any one of the following 
events shall occur with respect to the Series 2000-1 Notes: 

(a) failure on the part of the Transferor (i) to make any payment or deposit 
required to be made by the Transferor by the terms of the Transfer and Servicing Agreement, the 
Indenture or this Indenture Supplement on or before the date occurring five (5) Business Days 
after the date such payment or deposit is required to be made therein or herein or (ii) duly to 
observe or perform any other covenants or agreements of the Transferor set forth in the Transfer 
and Servicing Agreement, the Indenture or this Indenture Supplement, which failure has a 
material adverse effect on the Series 2000-1 Noteholders and which continues unremedied for a 
period of sixty (60) days after the date on which written notice of such failure, requiring the same 
to be remedied, shall have been given to the Transferor by the Indenture Trustee, or to the 
Transferor and the Indenture Trustee by any Holder of the Series 2000-1 Notes; 

(b) any representation or warranty made by the Transferor in the Transfer and 
Servicing Agreement, or toy information contained in a computer file or microfiche list required 
to be delivered by the Transferor pursuant to Section 2.01 or subsection 2.09(h) of the Transfer 
and Servicing Agreement shall prove to have been incorrect in any material respect when made 
or when delivered, which continues to be incorrect in any material respect for a period of sixty 
(60) days after the date on which written notice of such failure, requiring the same to be 
remedied, shall have been given to the Transferor by the Indenture Trustee, or to the Transferor 
and the Indenture Trustee by any Holder of the Series 2000-1 Notes and as a result of which the 
interests of the Series 2000-1 Noteholders are materially and adversely affected for such period; 
provided, however, that a Series 2000-1 Redemption Event pursuant to this subsection 6.01(b) 
shall not be deemed to have occuired hereunder if the Transferor has accepted reassignment of 
the related Receivable, or all of such Receivables, if applicable, during such period in accordance 
with the provisions of the Transfer and Servicing Agreement; 

(c) a failure by the Transferor to convey Receivables in Additional Accounts 
or Participation Interests to the Trust within five (5) Business Days after the day on which it is 
required to convey such Receivables or Participation Interests pursuant to subsection 2,09(a) of 
the Transfer and Servicing Agreement; 

(d) any Servicer Default shall occur; 

(e) the average of the Portfolio Yields for any three consecutive Monthly 
Periods is reduced to a rate which is less than the average of the Base Rates for such period: 

(f) the Class A Note Principal Balance or the Class B Note Principal Balance, 
Class C Note Principal Balance or the Class D Note Principal Balance shall not be paid in full on 
the Expected Final Principal Payment Date; or 
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ARTICLE VII 

REDEMPTION OF SERIES 2000-1 NOTES; FINAL DISTRIBUTIONS; 

SERIES TERMINATION 

Section 7,01 Optional Redemption of Series 2000-1 Notes: F inal Distributions, 
(a) On any day occurring on or after the date on which the outstanding principal balance of the 
Series 2000-1 Notes is reduced to 5% or less of the initial outstanding principal balance of 
Series 2000-1 Notes, the Issuer shall have the option to redeem the Series 2000-1 Notes, at a 
purchase price equal to (i) if such day is a Distribution Date, the Reassignment Amount for such 
Distribution Date or (ii) if such day is not a Distribution Date, the Reassignment Amount for the 
Distribution Date following such day. 

(b) The Issuer shall give the Servicer and the Indenture Trustee at least thirty 
(30) days prior written notice of the date on which the Issuer intends to exercise such optional 
redemption. Not later than 12:00 noon, New York City time, on such day the Issuer shall deposit 
into the Collection Account in immediately available funds the excess of the Reassignment 
Amount over the amount, if any, on deposit in the Principal Funding Account. Such redemption 
option is subject to payment in full of the Reassignment Amount. Following such deposit into 
the Collection Account in accordance with the foregoing, the Invested Amount for Series 2000-1 
shall be reduced to zero and the Series 2000-1 Noteholders shall have no further security interest 
in the Receivables. The Reassignment Amount shall be distributed as set forth in 
subsection 7.01(d). 

(c) (i) The amount to be paid by the Transferor with respect to Series 2000-1 
in connection with a reassignment of Receivables to the Transferor pursuant to 
Section 2.06 of the Transfer and Servicing Agreement shall equal the Reassignment 
Amount for the first Distribution Date following the Monthly Period in which the 
reassignment obligation arises under the Transfer and Servicing Agreement. 

(ii) The amount to be paid by the Transferor with respect to Series 2000-1 in 
connection with a repurchase of the Notes pursuant to Section 7.01 of the Transfer and 
Servicing Agreement shall equal the Reassignment Amount for the Distribution Date of 
such repurchase. 

(d) With respect to the Reassignment Amount deposited into the Collection 
Account pursuant to Section 7.01 , the Indenture Trustee shall, in accordance with the written 
direction of the Servicer, not later than 12.00 noon. New York City time, on the related 
Distribution Dale, make deposits or distributions of the following amounts (in the priority set 
forth below and, in each case, after giving effect to any deposits and distributions otherwise to be 
made on such date) in immediately available ftinds: (i) (x) the Class A Note Principal Balance on 
such Distribution Date will be distributed to the Paying Agent for payment to the Class A 
Noteholders and (y) an amount equal to the sum of (A) Class A Monthly Interest for such 
Distribution Date, (B) any Class A Monthly Interest previously due but not distributed to the 
Class A Noteholders on a prior Distribution Date and (C) the amount of Class A Additional 
Interest, if any, for such Distribution Date and any Class A Additional Interest previously due 
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but not distributed to the Class A Noteholders on any prior Distribution Date, will be distributed 
to the Paying Agent for payment to the Class A Noteholders, (ii) (x) the Class B Note Principal 
Balance on such Distribution Date will be distributed to the Paying Agent for payment to the 
Class B Noteholders and (y) an amount equal to the sum of (A) Class B Monthly Interest for 
such Distribution Date, (B) any Class B Monthly Interest previously due but not distributed to 
the Class B Noteholders on a prior Distribution Date and (C) the amount of Class B Additional 
Interest, if any, for such Distribution Date and any Class B Additional interest previously due but 
not distributed to the Class B Noteholders on any prior Distribution Date, will be distributed to 
the Paying Agent for payment to the Class B Noteholders, (iii) (x) the Class C Note Principal 
Balance on such Distribution Date will be distributed to the Paying Agent for payment to the 
Class C Noteholders and (y) an amount equal to the sum of (A) Class C Monthly Interest for 
such Distribution Date, (B) any Class C Monthly Interest previously due but not distributed to 
the Class C Noteholders on a prior Distribution Date and (C) the amount of Class C Additional 
Interest, if any, for such Distribution Date and any Class C Additional Interest previously due but 
not distributed to the Class C Noteholders on any prior Distribution Date, will be distributed to 
the Paying Agent for payment to the Class C Noteholders, (iv) (x) the Class D Note Principal 
Balance on such Distribution Date will be distributed to the Paying Agent for payment to the 
Class D Noteholders and (y) an amount equal to the sum of (A) Class D Monthly Interest for 
such Distribution Date, (B) any Class D Monthly Interest previously due but not distributed to 
the Class D Noteholders on a prior Distribution Date and (C) the amount of Class D Additional 
Interest, if any, for such Distribution Date and any Class D Additional Interest previously due 
but not distributed to the Class D Noteholders on any prior Distribution Date, will be distributed 
to the Paying Agent for payment to the Class D Noteholders and (v) any excess shall be released 
to the Issuer. 

(e) Notwithstanding anything to the contrary in this Indenture Supplement, 
the Indenture or the Transfer and Servicing Agreement, all amounts distributed to the Paying 
Agent pursuant to subsection 7.01(d) for payment to the Series 2000-1 Noteholders shall be 
deemed distributed in full to the Series 2000-1 Noteholders on the date on which such funds are 
distributed to the Paying Agent pursuant to this Section 7.01 and shall be deemed to be a final 
distribution pursuant to Section 1 1 .02 of the Indenture. 

Section 7.02 Series Termination . On the Series 2000-1 Final Maturity Date, the 
right of the Series 2000-1 Noteholders to receive payments from the Issuer will be limited solely 
to the right to receive payments pursuant to Section 5.05 of the Indenture. 

[END OF ARTICLE VII] 
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ARTICLE VIII 

MISCELLANEOUS PROVISIONS 

Section 8,01 Ratification of Indenture , As supplemented by this Indenture 
Supplement, the Indenture is in all respects ratified and confirmed and the Indenture as so 
supplemented by this Indenture Supplement shall be read, taken and construed as one and the 
same instrument. 

Section 8.02 Form of Delivery of the Series 2000-1 Notes , (a) The Class A 
Notes, the Class B Notes and the Class C Notes shall be Book-Entry Notes. The Series 2000-1 
Notes shall be delivered as Registered Notes as provided in Section 2.01 of the Indenture. 

(b) Class A Noteholders, Class B Noteholders and Class C Noteholders of a 
beneficial interest in the Class A Notes, Class B Notes or Class Notes, as applicable, sold in 
reliance on Regulation S as Temporary Regulation S Global Notes are prohibited from receiving 
distributions or from exchanging beneficial interests in such Temporary Regulation S Global 
Notes for Permanent Regulation S Global Notes until the later of (i) the expiration of the 
Distribution Compliance Period (the "Release Date") and (ii) the furnishing of a certificate, 
substantially in the form of Exhibit E attached hereto, certifying that the beneficial owner of the 
Temporary Regulation S Global Notes is a non-United States Person (a "Regulation S 

Certificate'^. 

Section 8,03 Counterparts . This Indenture Supplement may be executed in two 
or more counterparts, and by different parties on separate counterparts, each of which shall be an 
original, but all of which shall constitute one and the same instrument 

Section 8.04 GOVERNING LAW . THIS INDENTURE SUPPLEMENT 
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE 
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE 
DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

Section 8.05 Limitation of Liability . Notwithstanding any other provision herein 
or elsewhere, this Agreement has been executed and delivered by Wilmington Trust Company, 
not in its individual capacity, but solely in its capacity as Owner Trustee of the Trust, in no event 
shall Wilmington Trust Company in its individual capacity have any liability in respect of the 
representations, warranties, or obligations of the Trust hereunder or under any other document, 
as to all of which recourse shall be had solely to the assets of the Trust, and for all purposes of 
this Agreement and each other document, the Owner Trustee (as such or in its individual 
capacity) shall be subject to, and entitled to the benefits of the terms and provisions of the Trust 
Agreement. 

Section 8.06 Transfer of the Class D Notes . To the fullest extent permitted by 
applicable law, the Class D Notes (or any interest therein) may not be directly or in directly sold, 
transferred, assigned, participated, pledged or otherwise disposed of to any Person (each such 
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transaction, a 'Transfer"); provided, however, that a Transfer of a Class D Note shall be 
permitted if (A) the Transferor shall have delivered a Tax Opinion to the Indenture Trustee with 
respect to such Transfer and (B) the transferee estabUshes to the Servicer that it is the beneficial 
owner for United States federal income tax purposes and that it is and will remain a "United 
States person*' for such purposes for so long as it holds any interest in a Class D Note. Prior to 
any such Transfer by the Transferor, the Class D Notes shall not be treated by any Person as 
having been issued for United States federal income tax purposes. 

Section 8.07 Private Placement of Securities . The Series 2000-1 Notes have not 
been registered under the Securities Act or any state securities law. No transfer of any 
Series 2000-1 Note shall be made except in accordance with Sections 8.06 and 8.09 of this 
Indenture Supplement. The Series 2000-1 Notes shall bear a legend to the effect set forth in 
Exhibits A-1, A-2, A-3 A-4 A-5, A-6, A-7, A-8, A-9, and A-10, respectively. Neither the Trust 
nor the Indenture Trustee is obligated to register the Series 2000-1 Notes under the Securities 
Act or to take any other action not otherwise required under this Indenture Supplement or the 
Indenture to permit the transfer of the Series 2000-1 Notes without registration. No Class A 
Note, Class B Note or Class C Note may be transferred unless it is transferred in compliance 
with Section 8.08 and (i) to the Transferor, (ii) pursuant to Rule I44A under the Securities Act, 
or (iii) to persons other than U.S. Persons in offshore transactions pursuant to Regulation S under 
the Securities Act and, in each case, in compliance with any applicable state securities or "blue 
sky" laws. 

Section 8,08 Representations and Warranties of Class A Noteholders, Class B 
Noteholders and Class C Noteholders . Each purchaser of a Class A Note, Class B Note or 
Class C Note will be deemed to have acknowledged, represented, warranted and agreed by its 
purchase of a Class A Note, Class B Note or Class C Note as follows: 

(a) that (A) (i) it is QIB, (ii) it is aware that the sale to it is being made in 
reliance on Rule 144A and, if it is acquiring such Class A Note or any interest or participation 
therein for the account of another QIB, such other QIB is aware that the sale is being made in 
reliance on Rule 144A and (iii) it is acquiring its Class A Note, Class B Note or Class C Note for 
its own account or an account or the accounts of other QIBs or (B) it is not a U.S. Person and is 
purchasing its Class A Note, Class B Note or Class C Note or any interest or participation therein 
in an offshore transaction meeting the requirements of Rules 903 and 904 of Regulation S; 

(b) it understands that the Class A Notes, Class B Notes or Class C Notes are 
being offered only in a transaction not involving any public offering within the meaning of the 
Securities Act, and that it will not pledge, re-offer or resell or otherwise transfer any Class A 
Note, Class B Note or Class C Note or any interest therein except (i) to the Transferor, (ii) inside 
the United Stares in accordance with Rule 144A to a person who the seller reasonably believes is 
a QIB that purchases for its own account or for the account of a QIB to whom notice is given that 
the re-offer, resale, pledge or transfer is being made in reliance on Rule 144A or (iii) outside the 
United States in an offshore transaction in accordance with Rule 903 or 904 of Regulation S, in 
each case in compliance with all applicable state securities or "blue sky" laws; 
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(c) it understands that each Class A Note, Class B Note or Class C Note will 
bear a legend set forth on the forms of Class A Notes, Class B Note or Class C Notes included as 
Exhibits A-1, A'2, A-3, A-4, A-5, A-6, A-7, A-S and A-9; 

(d) if it is acquiring its Class A Note, Class B Note or Class C Note or any 
interest or participation therein in an "offshore transaction" (as defined in Regulation S), it 
acknowledges that its Class A Note, Class B Note or Class C Note initially will be represented 
by the Temporary Regulation S Global Note and that transfers thereof or any interest or 
participation therein are restricted as provided herein and in the Indenture; if it is a QIB, it 
acknowledges that the Class A Notes, Class B Notes and Class C Notes offered in reliance on 
Rule 144 A will be represented by the Rule 144A Global Note and that transfers thereof or any 
interest or participation therein are restricted as provided herein and in the Indenture; 

(e) it acknowledges that the Indenture Trustee, the Trust, the Transferor and 
others will rely upon the truth and accuracy of the foregoing acknowledgements, representations, 
warranties and agreements. If it is acquiring any Class A Note, Class B Note or Class C Note as 
a fiduciary or agent for one or more investor accounts, it will be deemed to have represented that 
it has sole investment discretion with respect to each such account and it has full power to make 
the foregoing acknowledgements, representations, warranties and agreements on behalf of each 
such account; 

(f) with respect to any foreign purchaser claiming an exemption from United 
States income or withholding tax, that it has delivered to the Indenture Trustee a true and 
complete United States Internal Revenue Form W-8BEN, W-8ECI Form 1001 or Form 4224 (or 
any successor form) indicating such exemption; 

(g) it acknowledges that transfers of the Class A Notes, Class B Notes and 
Class C Notes or any interest or participation therein shall otherwise be subject in all respects to 
the restrictions applicable thereto contained in this Indenture Supplement and the Indenture; 

(h) it acknowledges that none of the Owner Trustee, the Indenture Trustee or 
Goldman, Sachs & Co., Barclays Capital, Inc. or Credit Suisse First Boston (collectively, the 
'Initial Purchasers") or any person representing the Trust, the Owner Trustee, the Indenture 
Trustee or the Initial Purchasers has made any representation to it with respect to the Trust or the 
offering or sale of any of the Class A Notes, Class B Notes or Class C Notes, other than the 
information contained in the Offering Memorandum, dated as of December 6, 2000 or the 
Offering Memorandum Supplement thereto, dated as of December 6, 2000, which have been 
delivered to it and upon which it is relying in making its investment decision with respect to the 
Class A Notes, the Class B Notes or the Class C Notes. It has had access to such financial and 
other information concerning the Trust, the Transferor and the Class A Notes, the Class B Notes 
and the Class C Notes as' it has deemed necessary in connection with its decision to purchase 
such Class A Notes, Class B Notes or Class C Notes; 

(i) if it is acquiring any Class A Notes, Class B Notes or Class C Notes, or 
any interest or participation therein, as a fiduciary or agent for one or more investor accounts, it 
represents that it has the sole investment discretion with respect to such account and that it has 
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the full power to make the acknowledgements, representations and agreements contained herein 
on behalf of each of those accounts; 

(j) it acknowledges that it will not transfer any Class A Notes, Class B Notes 
or Class C Notes sold pursuant to Regulation S to any other party, other than to a QIB 
subsequent to the expiration of the Distribution Compliance Period; 

(k) it acknowledges that by its purchase or acquisition of the Class A Notes, 
Class B Notes or Class Notes, it will be deemed to have represented (and will be deemed to have 
repeated such representation on each date on which any Class A Notes, Class B Notes or Class C 
Notes are held by such Plan (as defined under ERISA)) that either (i) or (ii) is true: 

(i) the funds that it used to acquire the Class A Notes, Class B Notes or 
Class C Notes are not the assets of a Plan or an entity which entity's underlying assets 
include Plan Assets (as defined under ERISA) (or a governmental plan that is subject to 
any federal, state or local law that is substantially similar to the provisions of Section 406 
of ERISA or Section 4973 of the Code); or 

(ii) its purchase, holding and disposition of the Class A Notes, Class B Notes 
or Class C Notes will not result in a prohibited transaction under Section 406 of ERISA 
or Section 4975 of the Code (or in the case of a governmental plan that is subject to any 
federal, state or local provision that is substantially similar to Section 406 of ERISA or 
Section 4975 of the Code) by reason of PTCE 96-23, PTCE 95-60, PTCE 91-38, PTCE 
90-1, PTCE 84-14 or some other applicable exemption (or in the case of a governmental 
plan, any other applicable federal, state or local law); and 

(1) it acknowledges that the Transferor, the Owner Trustee, the Indenture 
Trustee, the Initial Purchasers and others will rely on the truth and accuracy of the foregoing 
acknowledgements, representations and agreements and agrees that if any of the foregoing 
acknowledgements, representations and agreements deemed to have been made by it are no 
longer accurate, it shall promptly notify the Transferor, the Owner Trustee, the Indenture Trustee 
and the Initial Purchasers. 

Any transfer, resale, pledge or other transfer of the Class A Notes, Class B Notes 
and Class C Notes contrary to the restrictions set forth above and in this Indenture Supplement 
and the Indenture shall be deemed void ab initio by the Indenture Trustee. As used in this 
Section 8.08, the terms "United States" and "U.S. persons" have the respective meanings given 
them in Regulation S. 

Section 8.09 Regulation S Global Notes , (a) The Class A Notes, Class B Notes 
and Class C Notes issued in reliance on Regulation S will initially be in the form of Temporary 
Regulation S Global Notes. Any interest in a Class A Note, Class B Note or Class C Note 
evidenced by the Temporary Regulation S Global Note is exchangeable for an interest in a 
Pemianent Regulation S Global Note upon the later of (i) the Release Date and (ii) the furnishing 
of a Regulation S Certificate. 

(b) On or prior to the Release Date, each beneficial owner of a Temporary 
Regulation S Global Note-shall deliver to the Euroclear Operator or Clearstream (as applicable) a 
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Regulation S Certificate; provided, however^ that any beneficial owner of a Temporary 
Regulation S Global Note on the Release Date on any Distribufion Date that has previously 
delivered a Regulation S Certificate hereunder shall not be required to deliver any subsequent 
Regulation S Certificate (unless the certificate previously delivered is no longer true as of such 
subsequent date, in which case such beneficial owner shall promptly notify the Euroclear 
Operator or Clearstream, as applicable, thereof and shall deliver an updated Regulation S 
Certificate). The Euroclear Operator and/or Clearstream, as applicable, shall deliver to the 
Paying Agent or the Indenture Trustee a certificate substantially in the form of Exhibit F {a 
"Non — U.S. Certificate") attached hereto promptly upon the receipt of each such Regulation S 
Certificate, and no such beneficial owner (or transferee from such beneficial owner) shall be 
entitled to receive an interest in a Permanent Regulation S Global Note or any payment of 
principal or interest on or any other payment with respect to its beneficial interest in a Temporary 
Regulation S Global Note prior to the Paying Agent or the Indenture Trustee receiving such 
Non-U.S. Certificate fi'om the Euroclear Operator or Clearstream with respect to the portion of 
the Temporary-Regulation S Global Note owned by such beneficial owner (and, with respect to 
an interest in the Permanent Regulation S Global Note, prior to the Release Date). 

(c) Any payments of principal of interest on or any other payment on a 
Temporary Regulation S Global Note received by the Euroclear Operator or Clearstream with 
respect to any portion of such Regulations Global Note owned by a beneficial owner of a 
Class A Note, Class B Note or Class C Note that has not delivered the Regulation S Certificate 
required by this Section 8.09 shall be held by the Euroclear Operator and Clearstream solely as 
agents for the Paying Agent and the Indenture Trustee. The Euroclear Operator and Clearstream 
shall remit such payments to the applicable beneficial owner of a Class A Note, Class B Note or 
Class C Note (or to a Euroclear System or Clearstream member on behalf of such beneficial 
owner of a Class A Note, Class B Note or Class C Note) only after the Euroclear Operator or 
Clearstream has received the requisite Regulation S Certificate. Until the Paying Agent or the 
Indenture Trustee has received a Non-U.S. Certificate ft-om the Euroclear Operator or 
Clearstream, as applicable; the Paying Agent or the Indenture Trustee may revoke the right of the 
Euroclear Operator or Clearstream, as applicable, to hold any payments made with respect to 
such portion of such Temporary Regulation S Global Note. If the Paying Agent or the Indenture 
Trustee exercises its right of revocation pursuant to the immediately preceding sentence, the 
Euroclear Operator or Clearstream, as applicable, shall return such payments to the Paying Agent 
or the Indenture Trustee and the Indenture Trustee shall hold such payments in the Collection 
Account until the Euroclear Operator or Clearstream, as applicable, has provided the necessary 
Non-U.S. Certificates to the Paying Agent or the Indenture Trustee (at which time the Paying 
Agent shall forward such payments to the Euroclear Operator or Clearstream, as applicable, to be 
remitted to the beneficial owner of a Class A Note, Class B Note of Class C Note that is entitled 
thereto on the records of the Euroclear Operator or Clearstream (or on the records of their 
respective members)). 

(d) Each beneficial owner of a Class A Note, Class B Note or Class C Note 
with respect to a Temporary Regulation S Global Note shall exchange its interest therein for an 
interest in a Permanent Regulation S Global Note on or after the Release Date upon furnishing to 
the Euroclear Operator or Clearstream (as applicable) the Regulation S Certificate and upon 
receipt by the Paying Agent or the Indenture Trustee, as applicable, of the Non-U.S. Certificate 
from the Euroclear Operator or Clearstream, as applicable, in each case pursuant to the terms of 
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this Section 8.09. On and after the Release Date, upon receipt by the Paying Agent or the 
Indenture Trustee of any Non-U. S. Certificate from the Euroclear Operator or Clearstream 
described in the immediately preceding sentence (i) with respect to the first such certification, 
the Trust shall execute, upon receipt of an order to authenticate, and the Indenture Trustee shall 
authenticate the applicable Permanent Regulation S Global Note and (ii) with respect to the first 
and all subsequent certifications, the Indenture Trustee shall exchange on behalf of the applicable 
beneficial owners the portion of the applicable Temporary Regulation S Global Note covered by 
such certification for a comparable portion of the applicable Permanent Regulation S Global 
Note. Upon any exchange of a portion of a Temporary Regulation S Global Note for a 
comparable portion of a < Permanent Regulations Global Note, the Indenture Trustee shall 
endorse on the schedules affixed to each of such Regulation S Global Notes (or on confinuations 
of such schedules affixed to each of such Regulation S Global Notes and made parts thereof) 
appropriate notations evidencing the date of transfer and (x) with respect to the Temporary 
Regulation S Global Note, a decrease in the principal amount thereof equal to the amount 
covered by the applicable certification and (y) with respect to the Permanent Regulation S Global 
Note, an increase in the principal amount thereof equal to the principal amount of the decrease in 
the Temporary Regulation S Global Note pursuant to clause (x) above. 

Section 8. 1 Special Transfer Provisions , (a) If a holder of a beneficial interest 
in the Rule 144 A Global Note wishes at any fime to exchange its interest in the Rule 144A 
Global Note for an interest in the Regulation S Global Note, or to transfer its interest in the 
Rule 144 A Global Note to a person who wishes to take delivery thereof in the form of an interest 
in the Regulation S Global Note, such holder may, subject to the rules and procedures of the 
Clearing Agency and to the requirements set forth in the following sentence, exchange or cause 
the exchange or transfer or cause the transfer of such interest for an equivalent beneficial interest 
in the Regulation S Global Note. Upon receipt by the Indenture Trustee of (1) instructions given 
in accordance with the Clearing Agency's procedures from or on behalf of a beneficial owner of 
the Rule 144 A Global Note, directing the Indenture Trustee (via DWAC), as transfer agent, to 
credit or cause to be credited a beneficial interest in the Regulation S Global Note in an amount 
equal to the beneficial interest in the Rule 144A Global Note to be exchanged or transferred, 
(2) a written order in accordance with the Clearing Agency's procedures containing information 
regarding the Euroclear System or Clearstream account to be credited with such increase and the 
name of such account, and (3) a certificate given by such beneficial owner stating that the 
exchange or transfer of such interest has been made pursuant to and in accordance with Rule 903 
or Rule 904 of Regulation S under the Securities Act, the Indenture Trustee, as transfer agent, 
shall promptly deliver appropriate instructions to the Clearing Agency (via DWAC), its nominee, 
or the custodian for the Clearing Agency, as the case may be, to reduce or reflect on its records a 
reduction of the Rule 144A Global Note by the aggregate principal amount of the beneficial 
interest in the Rule 144A Global Note to be so exchanged or transferred from the relevant 
participant, and the Indenture Trustee, as transfer agent, shall promptly deliver appropriate 
instructions (via DWAC) to the Clearing Agency, its nominee, or the custodian for the Clearing 
Agency, as the case may be, concurrently with such reduction, to increase or reflect on its 
records an increase of the principal amount of such Regulation S Global Note by the aggregate 
principal amount of the beneficial interest in the Rule I44A Global Note to be so exchanged or 
transferred, and to credit or cause to be credited to the account of the person specified in such 
instructions (who may be the Euroclear Operator or Clearstream or another agent member of the 
Euroclear System or Clearstream, or both, as the case may be, acting for and on behalf of them) a 
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beneficial interest in such Regulation S Global Note equal to the reduction in the principal 
amount of the Rule 144A Global Note. Notwithstanding anything to the contrary, the Indenture 
Trustee may conclusively rely upon the completed schedule set forth in the certificate evidencing 
the Class A Notes, the Class B Notes and the Class C Notes. 

(b) If a holder of a beneficial interest in the Regulation S Global Note wishes 
at any time to exchange its interest in the Regulation S Global Note for an interest in the 
Rule 144A Global Note, or to transfer its interest in the Regulation S Global Note to a person 
who wishes to take delivery thereof in the form of an interest in the Rule 144A Global Note, 
such holder may, subject to the rules and procedures of the Euroclear System or Clearstream and 
the Clearing Agency, as the case may be, and to the requirements set forth in the following 
sentence, exchange or cause the exchange or transfer or cause the transfer of such interest for an 
equivalent beneficial interest in the Rule 144A Global Note. Upon receipt by the Indenture 
Trustee, as transfer agent, of (1) instructions given in accordance with the procedures of the 
Euroclear System or Clearstream and the Clearing Agency, as the case may be, fi-om or on behalf 
of a beneficial owner of the Regulation S Global Note directing the Indenture Trustee, as transfer 
agent, to credit or cause to be credited a beneficial interest in the Rule 144A Global' Note in an 
amount equal to the beneficial interest in the Regulation S Global Note to be exchanged or 
transferred, (2) a written order given in accordance with the procedures of the Euroclear System 
or Clearstream and the Clearing Agency, as the case may be, containing information regarding 
the account with the Clearing Agency to be credited with such increase and the name of such 
account, and (3) a certificate given by such beneficial owner stating that the person transferring 
such interest in such Regulation S Global Note reasonably believes that the person acquiring 
such interest in the Rule 144A Global Note is a QIB and is obtaining such beneficial interest for 
its own account or the account of a QIB in a transaction meeting the requirements of Rule 144A 
and any applicable securities laws of any state of the United States or any other jurisdiction, the 
Indenture Trustee, as transfer agent, shall promptly deliver (via DWAC) appropriate instructions 
to the Clearing Agency, its nominee, or the custodian for the Clearing Agency, as the case may 
be, to reduce or reflect on its records a reduction of the Regulation S Global Note by the 
aggregate principal amount of the beneficial interest in such Regulation S Global Note to be 
exchanged or transferred, and the Indenture Trustee, as transfer agent, shall promptly deliver (via 
DWAC) appropriate instructions to the Clearing Agency, its nominee, or the custodian for the 
Clearing Agency, as the case may be, concurrently with such reduction, to increase or reflect on 
its records an increase of the principal amount of the Rule 144A Global Note by the aggregate 
principal amount of the beneficial interest in the Regulation S Global Note to be so exchanged or 
transferred, and to credit or cause to be credited to the account of the person specified in such 
instructions a beneficial interest in the Rule I44A Global Note equal to the reduction in the 
principal amount of the Regulation S Global Note. Notwithstanding anything to the contrary, the 
Indenture Trustee may conclusively rely upon the completed schedule set forth in the certificate 
evidencing the Class A Notes, Class B Notes or Class C Notes. 

(c) Any beneficial interest in one of the Class A Notes, Class B Notes or 
Class C Notes that is transferred to a person who takes delivery in the form of an interest in the 
other Class A Note, Class B Note or Class C Note will, upon transfer, cease to be an interest in 
such Class A Note, Class B Note or Class C Note and become an interest in the other Class A 
Note, Class B Note or Class C Note and, accordingly, will thereafter be subject to all transfer 
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restrictions and oilier procedures applicable to beneficial interests in such other Class A Note, 
Class B Note or Class C Note for as long as it remains such an interest. 

(d) Until the provision of the certifications required by Section 8.09, 
beneficial interests in a Regulation S Global Note may only be held through the Euroclear 
System or Clearstream or another agent member of the Euroclear System or Clearstream acting 
for and on behalf of them. Interests in the Regulation S Global Note may be exchanged for 
interests in the Rule 144A Global Note only in accordance with the certification requirements 
described above. 

Section 8.11 Settlement Procedures . As described more fully in the Settlement 
Memorandum attached hereto as Exhibit G, on the Closing Date the Initial Purchasers shall wire 
funds in the amount of the net purchaser price for the Class A Notes, the Class B Notes and the 
Class C Notes to the an account maintained by the Indenture Trustee (the "Net Proceeds 
Account"). The Indenture Trustee shall apply the amount wired by the Initial Purchasers for 
deposit in the Net Proceeds Account in accordance with the Settlement Memorandum included 
as Exhibit G hereto. 

[END OF ARTICLE VIII] 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned have caused this Indenture 
Supplement to be duly executed and delivered by their respective duly authorized officers on the 
day and year first above written. 



NEXTCARD CREDIT CARD MASTER 
NOTE TRUST, as Issuer 



By: Wilmington Trust Company, not in its 
individual capacity, but solely as Owner 
Trustee 



By: 



Name: James P. Lawler 
Title: Vice President 



THE BANK OF NEW YORK, as Indenture 
Trustee 



By: 



Name: MAURO PALLADINO 
Title: VICE PRESIDENT 



Acknowledged and Accepted: 
NEXTBANK, N.A., as Servicer 

By:,^ 

Name: Bruce Rigione 
Title: CFO 



[Signature Page to Series 2000-1 Indenture Supplement] 
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EXHIBIT A-9 



FORM OF PERMANENT REGULATION S GLOBAL NOTE 

THIS GLOBAL NOTE IS A PERMANENT GLOBAL NOTE FOR PURPOSES OF 
REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED 
(THE "SECURITIES ACT"). NEITHER THIS PERMANENT GLOBAL NOTE NOR ANY 
INTEREST OR PARTICIPATION HEREIN MAY BE OFFERED, SOLD OR DELIVERED 
EXCEPT AS PERMITTED UNDER THE INDENTURE REFERRED TO BELOW. 

NO BENEFICLVL OWNERS OF THIS PERMANENT GLOBAL NOTE SHALL BE 
ENTITLED TO RECEIVE PAYMENT OF PRINCIPAL OR INTEREST HEREON UNLESS 
THE REQUIRED CERTIFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE 
TERMS OF THE INDENTURE. 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OR ANY STATE SECURITIES LAW. THE HOLDER HEREOF, BY 
PURCHASING THIS NOTE, AGREES THAT THIS NOTE, OR ANY INTEREST OR 
PARTICIPATION HEREIN, MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE 
TRANSFERRED ONLY IN COMPLLysJCE WITH THE SECURITIES ACT AND OTHER 
APPLICABLE LAWS AND ONLY (1) TO THE ISSUER, (2) PURSUANT TO RULE 144A 
UNDER THE SECURITIES ACT TO A PERSON THAT THE HOLDER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 
144A UNDER THE SECURITIES ACT (A «QIB») PURCHASING FOR ITS OWN ACCOUNT 
OR A QIB PURCHASING FOR THE ACCOUNT OF A QIB, WHOM THE HOLDER HAS 
INFORMED, IN EACH CASE, THAT THE REOFFER, RESALE, PLEDGE OR OTHER 
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A UNDER THE SECURITIES 
ACT, OR (3) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR 
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT. EACH BENEFICIAL 
OWNER OF A NOTE BY ACCEPTING A BENEFICIAL INTEREST IN THIS NOTE, UNLESS 
SUCH PERSON ACQUIRED THIS NOTE IN A TRANSFER DESCRIBED IN CLAUSE (3) 
ABOVE, IS DEEMED TO REPRESENT THAT IT IS EITHER A QIB PURCHASING FOR ITS 
OWN ACCOUNT OR A QIB PURCHASING FOR THE ACCOUNT OF ANOTHER QIB. 

PRIOR TO PURCHASING ANY NOTES, PURCHASERS SHOULD CONSULT 
COUNSEL WITH RESPECT TO THE AVAILABIUTY AND CONDITIONS OF EXEMPTION 
FROM THE RESTRICTION ON RESALE OR TRANSFER. NONE OF NEXTCARD INC 
THE TRANSFEROR OR THE ISSUER HAS AGREED TO REGISTER THE NOTES UNDER 
THE SECURITIES ACT, TO QUALIFY THE NOTES UNDER THE SECURITIES LAWS OF 
ANY STATE OR OTHER JURISDICTION OR TO PROVIDE REGISTRATION RIGHTS TO 
ANY PURCHASER. 

AS SET FORTH HEREIN, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS 
NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE 
HEREOF. 
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Up to $57,500,000 

No. R-1 

SEE REVERSE FOR CERTAIN DEFINITIONS 

CUSIP NO. 

USIN: 



COMMON CODE: 



UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC"), TO THE 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND 
ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH 
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

THE HOLDER OF THIS NOTE BY ITS ACCEirTANCE HEREOF, AND EACH HOLDER 
OF A BENEFICIAL INTEREST IN THIS NOTE, COVENANTS AND AGREES THAT IT WILL 
NOT AT ANY TIME INSTITUTE AGAINST THE ISSUER OR NEXTBANK. N.A. OR JOIN IN ANY 
INSTITUTION AGAINST THE ISSUER OR NEXTBANK, N.A., OF, ANY BANKRUPTCY 
PROCEEDINGS UNDER ANY UNITED STATES FEDERAL OR STATE BANKRUPTCY OR 
SIMILAR LAW IN CONNECTION WITH ANY OBLIGATIONS RELATING TO THE NOTES OR 
THE INDENTURE. 

THE HOLDER OF THIS NOTE, B^' ACCEPTANCE OF THIS NOTE. AND EACH 
HOLDER OF A BENEFICIAL INTEREST IN THIS NOTE, BY THE ACQUISITION OF A 
BENEHCIAL INTEREST THEREIN, AGREE TO TREAT TOE NOTES AS INDEBTEDNESS OF 
NEXTCARD CREDIT CARD MASTER NOTE TOUST FOR APPLICABLE FEDERAL, STATE, AND 
LOCAL INCOME AND FRANCHISE TAX LAW AND FOR PURPOSES OF ANY OTHER TAX 
IMPOSED ON OR MEASURED BY INCOME. 
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NEXTCARD CREDIT CARD MASTER NOTE TRUST 
SERIES 2000-1, CLASS C ASSET BACKED NOTE 



NextCard Credit Card Master Note Trust, a Delaware business trust (herein referred to as die 
"Issuer"), for value received, hereby promises to pay to CEDE & CO., or registered assigns, subject to the 
following provisos, a principal sum UP TO FIFTY-SEVEN MILLION FIVE HUNDRED THOUSAND 
DOLLARS ($57,500,000) payable in an amount equal to the aggregate amount, if any, payable from the 
Collection Account in respect of principal on die Notes pursuant to Section 4.04 of the Indenture 
Supplement. The entire unpaid principal amount of this Note shall be due and payable on the earlier of the 
Series 2000-1 Maturity Date and die Redemption Date, if any. The aggregate principal sum of the Regulation 
S Global Notes and the Rule 144A Global Note shall not exceed $57,500,000. The Issuer will pay interest on 
the Notes widi respect to each Interest Period, in accordance with Sections 4.02 and 4.04 of die Indenture 
Supplement Such principal of and interest on diis Note shall be paid in the manner specified on the reverse 
hereof. 

The principal of and interest on diis Class C Note are payable in such coin or currency of the United 
States of America as at die time of payment is legal tender for payment of public and private debts. 

Reference is made to the further provisions of this Class C Note set forth on the reverse hereof, 
which shaU have the same effect as diough fuDy set forth on die face of this Class C Note. 

Unless the certificate of authentication hereon has been executed by the Authentication Agent whose 
name appears below by manual signature, this Class C Note shall not be entided to any benefit under die 
Indenture referred to on the reverse hereof, or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Issuer has caused this Class C Note to be duly executed. 



NEXTCARD CREDIT CARD MASTER NOTE TRUST, 
as Issuer 



By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee under the Trust Agreement 



By:„. 



Name: 
Title: 



Date: December 1 3, 2000 
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AUTHENTICATION AGENT'S CERTIFICATE OF AUTHENTICATION 

This is one of the Class C Notes described in the within-mctitioned Indenture. 



D(X:SSr 1:498752.4 



THE BANK OF NEW YORK, 
as Indenture Trustee 



By: 

Name: 
Tide: 



Date: December 13, 2000 
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[REVERSE OF NOTE] 



This Note is one of the Notes of a duly authorized issue of Notes of the Issuer, designated as its 
Class C Asset Backed Notes, Series 2000-1 (herein called the "Class C Notes"), all issued under a Master 
Indenture dated as of December 11, 2000 (such indenture, as supplemented by die Series 2000-1 Indenture 
Supplement dated as of December 13, 2000 among die parries to die Master Indenture (die "Indenture 
Supplement'), is herein called the "Indenture"), between the Issuer and The Bank of New York, as indenture 
trustee (die "Indenture Trustee", which term includes any successor Indenture Trustee under the Indenture), 
to which Indenture and all indentures supplemental thereto reference is hereby made for a statement of the 
respecdve rights and obligadons diereunder of the Issuer, the Indenture Trustee and the Holders of the Class 
C Notes. The Class C Notes are subject to all terms of the Indenture. AH terms used in this Class C Note 
diat are not defined herein shall have the meanings assigned to them in or pursuant to the Indenture, as 
supplemented or amended. 

The Class C Notes are and will be equally and ratably enUded to the benefits of the Indenture 
without preference, priority or disdnction, all in accordance with the terms and provisions of the Indenture. 

Payments of interest on and prmcipal of tiiis Class C Note due and payable on any Distribution 
Date, to die extent not in full payment of this Class C Note, shaO be made by check mailed to the Person 
whose name appears as die registered Holder of this Class C Note (or one or more predecessor Class C 
Notes) on the Note Register as of the close of business on each Record Date (the '"Registered Holder"), 
except that with respect to Class C Notes registered on the Record Date in the name of the nominee of the 
Clearing Agency (initially, such nominee to be Cede & Co.), payments will be made by wire transfer in 
immediately available funds to the account designated by such nominee. Such checks shall be mailed to die 
Person entided thereto at the address of such Person as it appears on the Note Register as of the applicable 
Record Date without requiring that this Class C Note be submitted for notation of payment Any reduction 
in the principal amount of this Class C Note (or any one or more predecessor Class C Notes) effected by any 
payments made on any Distribution Date shall be binding upon all future Holders of this Class C Note and 
of any Class C Note issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, 
whether or not noted hereon. Any final payment shall be made in accordance with provisions of the 
Indenmre. 

As provided in the Indenture, the Class C Notes will be redeemed in whole, but not in part, on the 
Redemption Date, if any. 

As provided in die Indenture and subject to certain limitations set forth dierein, die transfer of this 
Class C Note may be registered on die Note Register upon surrender of diis Class C Note for registration of 
transfer at the office or agency designated by the Issuer pursuant to the Indenture, duly endorsed by, or 
accompanied by a written instrument of transfer in form satisfactory to the Note Registrar duly executed by, 
the Holder hereof or his attorney-in-fact duly authorized in writing, and such other documents as the Note 
Registrar may reasonably require, and diereupon one or more new Notes of authorized denominations and in 
the same aggregate principal amount will be issued to the designated transferee or transferees. No service 
charge will be charged for any registration of transfer or exchange of diis Class C Note, but the Note 
Registrar may require payment of a sum sufficient to cover any tax or odier governmental charge diat may be 
imposed in connection with any such registration of transfer or exchange. 

On any redemption, purchase, exchange or cancellation of any of die Notes represented by this 
Permanent Regulation S Global Note, details of such redemption, purchase, exchange or cancellation shall be 
entered by the Paying Agent in Schedule A hereto recording any such redemption, purchase, exchange or 
cancellation and shall be signed on by or on behalf of the Issuer. Upon any such redemption, purchase, 
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exchange or cancellation, the principal amount of tliis Permanent Regulation S Global Note and the Notes 
represented by this Permanent Regulation S Global Note shall be reduced or increased, as appropriate, by the 
principal amount so redeemed, purchased, exchanged or cancelled. 

If a holder of a beneficial interest in the Regulation S Global Note wishes at any time to exchange its 
interest in the Regulation S Global Note for an interest m the Rule 144A Global Note, or to transfer its 
mterest in the Regulation S Global Note to a person who wishes to take delivery thereof in the form of an 
interest in the Rule 144A Global Note, such holder may, subject to the rules and procedures of the Euroclear 
System or Clearstream and the Clearing Agency, as the case may be, and to the requirements set forth in the 
following sentence, exchange or cause the exchange or transfer or cause the transfer of such interest for an 
equivalent beneficial interest in the Rule 144A Global Note. Upon receipt by die Indenture Trustee, as 
transfer agent, of (1) instructions given in accordance widi the procedures of the Euroclear System* or 
Clearstream and the Clearing Agency, as the case may be, from or on behalf of a beneficial owner of the 
Regulation S Global Note directing the Indenture Trustee, as transfer agent, to credit or cause to be credited a 
beneficial interest in die Rule 144A Global Note in an amount equal to the beneficial interest in the 
Regulation S Global Note to be exchanged or transferred, (2) a written order given in accordance with the 
procedures of die Euroclear System or Clearstream and the Clearing Agency, as the case may be, containing 
information regarding die account widi die Clearing Agency to be credited with such increase and the name 
of such account, and (3) a certificate given by such beneficial owner stating that the person transferring such 
interest in such Regulation S Global Note reasonably believes that die person acquiring such interest in die 
Rule 144A Global Note is a QIB and is obtaining such beneficial interest for its own account or the account 
of a QIB in a transaction meeting the requirements of Rule 144A and any applicable securities laws of any 
state of the United States or any other jurisdiction, the Indenmre Trustee, as transfer agent, shall prompdy 
deliver (via DWAC) appropriate instructions to the Clearing Agency, its nominee, or die custodian for die 
Clearing Agency, as die case may be, to reduce or reflect on its records a reduction of the Regulation S Global 
Note by die aggregate principal amount of die beneficial interest in such Regulation S Global Note to be 
exchanged or transferred, and the Indenmre Trustee, as transfer agent, shall prompdy deliver (via DWAC) 
appropriate instructions to the Clearing Agency, its nominee, or the custodian for die Clearing Agency, as die 
case may be, concurrendy widi such reduction, to increase ot reflect on its records an increase of the principal 
amount of the Rule 144A Global Note by the aggiregate principal amount of the beneficial interest in die 
Regulation S Global Note to be so exchanged or transferred, and to credit or cause to be credited to the 
account of die person specified in such instructions a beneficial interest in die Rule 144A Global Note equal 
to the reduction in die principal amount of the Regulation S Global Note. Notwithstanding anything to die 
contrary, die Indenture Trustee may conclusively rely upon the completed schedule set forth in die certificate 
evidencing the Class C Global Notes. 

Each Noteholder or beneficial owner, by acceptance of a Class C Note or, in the case of a beneficial 
owner, a beneficial interest in a Class C Note, covenants and agrees diat no recourse may be taken, direcdy or 
indirectly, with respect to die obligations of the Issuer or the Indenture Trustee on the Class C Notes or 
under die Indenmre or any certificate or odier writing delivered in connection dierewith, against (i) the 
Indenture Trustee in its individual capacity, (ii) any owner of a beneficial interest in die Issuer or (iii) any 
partner, owner, beneficiary, agent, officer, director or employee of the Indenture Trustee m its individual 
capacity, any holder of a beneficial interest in the Issuer or the Indenture Trustee or of any successor or 
assign of die Indenture Trustee in its individual capacity, except as any such Person may have expressly 
agreed and except that any such partner, owner or beneficiary shaU be fully liable, to the extent provided by 
applicable law, for any unpaid consideration for stock, unpaid capital contribution or failure to pay any 
instaEment or call owing to such entity. 

Prior to the due presentment for registradon of transfer of diis Class C Note, the Issuer, die 
Indenture Tmstee, the Paying Agent, the Audientication Agent, the Note Registrar and any agent of the 
foregoing shall treat the Person m whose name diis. Class C Note (as of the day of determination or as of 
such other date as may be specified in the Indenture) is registered as the owner hereof for all purposes, 
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whether or not this Class C Note be overdue, and neither the Issuer, the Indenture Trustee, the Paying Agent, 
the Authentication Agent, the Note Registrar nor any such agent of the foregoing shall be affected by notice 
to the contrary. 

The Indenture permits, with certain exceptions as therein provided, the amendment thereof and the 
modification of the rights and obligations of the Issuer and the rights of the Holders of the Notes under the 
Indenture at any time by the Issuer and the Indenture Trustee with the consent of a majority of Holders. The 
Indenture also contains provisions permitting the Holders of Series 2000-1 Notes representing specified 
percentages of the aggregate principal balance of the Series 2000-1 Notes, on behalf of the Holders of all the 
Series 2000-1 Notes, to waive compliance by the Issuer with certain provisions of the Indenture and certain 
past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this 
Class C Note (or any one of more predecessor Notes) shall be conclusive and binding upon such Holder and 
upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in 
exchange hereof or in lieu hereof whether or not notation of such consent or waiver is made upon this Class 
C Note. The Indenture also permits, subject to the conditions set forth in the Indenture, the Indenture 
Trustee to amend or waive certain terms and conditions set forth in the Indenture without the consent of 
Holders of the Class C Notes issued thereunder or without the consent of holders of Series of Notes not 
affected thereby. 

The Class C Notes are issuable only in registered form in denominations as provided in the 
Indenture, subject to certain limitations therein set forth. 

This Class C Note and the Indenture shall be governed by and construed in accordance with the laws 
of the State of New York, including Section 5-1401 of the New York General Obligations Law, but otherwise 
without regard to its conflict of law principles. 

No reference herein to the Indenture and no provision of this Class C Note or of the Indenture shall 
alter or impair the obligation of the Issuer, which is. absolute and unconditional, to pay the principal of and 
interest on this Class C Note at the times, place, and rate, and in the coin or currency herein prescribed. 

Anything herein to the contrary notwithstanding, except as expressly provided in the Transaction 
Documents, neither any owner of a beneficial interest in the Issuer, nor any of its partners, beneficiaries, 
agents, officers, directors, employees or successors or assigns shall be personally liable for, nor shall recourse 
be had to any of them for, the payment of principal of or interest on, or performance of, or omission to 
perform, any of the covenants, obligations or indemnifications contained in this Note or the Indenture. The 
Holder of this Class C Note by the acceptance hereof agrees that, except as expressly provided in the 
Transaction Documents, the Holder shall have no claim against any of the foregoing for any deficiency, loss 
or claim therefrom; provided ^ however , that nothing contained herein shall be taken to prevent recourse to, 
and enforcement against, the assets of the Issuer for any and all liabilities, obligations and undertakings 
contained in the Indenture or in this Class C Note. 
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ASSIGNMENT 



Social Security or taxpayer I.D. or other identifying nun^ber of assignee 



FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 



(name and address of assignee) 



the within Note and all rights thereunder, and hereby irrevocably constitutes and appoints attorney, to 
transfer said Note on the books kept for registration thereof, with full power of substitution in the premises. 



Dated: 



Signature Guaranteed: 



* NOTE: The signature to this assignment must correspond with the name of the registered owner as it 
appears on the face of the within Note in every particular, without alteration, enlargement or any change 
whatsoever. 
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SCHEDULE A 

SCHEDULE OF EXCHANGES BETWEEN THIS PERMANENT REGULATION S GLOBAL 

NOTE OR THE RULE 144A GLOBAL NOTE, 
OR REDEMPTIONS OR PURCHASES AND CANCELLATIONS 

The following increases or decreases in principal amount of this Permanent Regulation S Global 
Note or redemptions, purchases or cancellation of this Permanent Regulation S Global Note have been 
made: 



Date of exchange, or 
redemption or purchase or 
cancellation 



Increase or decrease in 
principal amount of this 
Permanent Regulation S 
Global Note due to 
exchanges between the 
Rule 144A Global Note 
and this Permanent 
Regulation S Global Note 



Remaining principal 
amount of this 
Permanent 
Regulation S Global 
Note following such 
exchange, or 
redemption or 
purchase or 
cancellation 



Notation made by 
or on behalf of 
the Issuer 
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EXHIBIT A-10 
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THIS NOTE HAS NOT BEEN AND WDLL NOT BE REGISTERED UNDER THE 
UNTTED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT"), OR ANY STATE SECURITIES LAW. THE HOLDER HEREOF, BY 
PURCHASING THIS NOTE, AGREES THAT THIS NOTE, OR ANY INTEREST OR 
PARTICIPATION HEREIN, MAY BE REOFEERED, RESOLD, PLEDGED OR 
OTHERWISE TRANSFERRED ONLY IN COMPLMNCE WITH THE SECURITIES 
ACT AND OTHER APPLICABLE LAWS AND ONLY (1) TO THE ISSUER OR ITS 
AFFILIATES OR (2) PURSUANT TO RUI,E 144A UNDER THE SECURITIES ACT TO 
A PERSON THAT THE HOLDER REASONABLY BELIEVES IS A QUALIMED 
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE 
SECURITIES ACT (A "QEB'O PURCHASING FOR ITS OWN ACCOUNT OR A OIB 
^^JS^S^l l^^ ^™ ACCOUNT OF A QEB, WHOM THE HOLDER H^S 

S!f.^SS5^' ^ ^^^^ ^^^' ™^T ™^ REOFFER, RESALE, PLEDGE OR OTHER 
TRANSFER IS BEING MADE TN nvjJAKrv rtv dtiti? ia^a tti^t*^..*. ^t^™ 



INTE] 



ACCEPTING 



./^r.V^Sr'^ ^^^ ^^ ^^ ACCOUNT OR A QIB PURCHASING 
ACCOUNT OF ANOTHER OIB. 



it%i» XNUiii MAY NOT BE SOLD OR TRANSFERRED TO ANY PLAN THAT IS 
SUBJECT TO THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974 
AS AMENDED ('■ERISA'O, OR SECTION 4975 OF THE INTERNAL REVENUE CODE 
OF 1986, AS AMENDED (THE "CODE"), OR TO ANY OTHER "BENEFIT PLAN 
INVESTOR" (AS DEFINED IN UNITED STATES DEPARTMENT OF LABOR 
^SSitJ'*? o^S^"^'^ 2510.3-101(f)(2)), INCLUDING AN INSURANCE COMPANY 
^^^:^;J'^PrPr^' EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS 
SET FORTH IN THE INDENTURE SUPPLEMENT. 

^f ^3?JJ^^^^ TRANSFER OF THIS NOTE OR ANY INTEREST HEREIN 

^US^ST a.^^^p^^SXttt^L '^^ CERTIFICATES AND oS 
SSSSSSS^^ ^f ^^ REQUIRED BY THE INDENTURE SUPPLEMENT, AS 
MORE SPECIFICALLY SET FORTH THEREIN. ^ a , a» 

^?SS^J?JS^-S^S^! J?PI^' PURCHASERS SHOULD CONSULT COUNSEL 

tONS OF EXEMPTION 



.!;3^i.*ri « '*^*"^^^"" "^ RESALE OR TRANSFER. THE SELi.B,jtv oas i^ui 
AGM:ED TO REGISTER THIS NOTE UNDER THE SECURTTIES ACT^TO SSlTl^ 
THIS NOTE UNDER THE SECURTTIES LAWS OF ANY STATE OR JURISDICTION 
OR TO PROVHJE REGISTRATION RIGHTS TO ANY PURCHASER ''^^"'^^^^ 

AS SET FORTH HEREIN, THE OUTSTANDING PRINaPAL BALANCE OF THIS 
SoR ANY TIME MAY BE LESS THAN THE AMOUNT^OWN oS^^FA^ 

I^^Es'?HAt'*^^^''m^ !J 7' ^i^^^^^^ B^^O^ COVENANTS AND 
AGREES THAT TT WILL NOT AT ANY TIME INSTITUTE AGAINST THE ISSUFR 

OR JOIN IN INSTTTUTING AGAINST THE ISSUER, ANY B^W^CT 



2000-1 Class D 
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t 



REORGANIZATION, ARRANGEMENT, INSOLVENCY OR LIQUIDATION 
PROCEEDINGS, OR OTHER PROCEEDINGS UNDER ANY UNITED STATES 
FEDERAL OR STATE BANKRUPTCY OR SIMILAR LAW. 



FOLLOWING THE TRANSFER OF THIS CLASS D NOTE BY THE TRANSREROR, 
THE HOLDER OF THIS CLASS D NOTE, BY ACCEPTANCE OF THIS NOTE, AND 
EACH HOLDER OF A BENEFICIAL ESIEREST THEREIN, AGREE TO TREAT THE 
CLASS D NOTES AS INDEBTEDNESS OF THE ISSUER FOR APPLICABLE FEDERAL, 
STATE, AND LOCAL INCOME AND FRANCHISE TAX LAW AND FOR PURPOSES OF 
ANY OTHER TAX IMPOSED ON, OR MEASURED BY, INCOME. 
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REGISTERED $6,000,000.00 

No. R _1 8 CUSIP NO. 65334UAD5 



NEXTCARD CREDIT CARD MASTER NOTE TRUST 

SERIES 2000-1 

CLASS D FLOATING RATE ASSET BACKED NOTE 

NextCard Credit Card Master Note Trust, a Delaware business trust (herein referred to as 
the issuer " or the - Tnisf ^. for value received, hereby promises to pay to FIRST 
MILLENNIUM, INC, or regist^ed assigns, subject to the following provisions, the principal 
sum of SIX MILLION DOLLARS ($6,000,000.00), or such greater or lesser amount as 
determined in accordance with the Indenture. The entire unpaid principal amount of this Note 
shall be due and payable on* the earli^ of the Series 2000-1 Final Maturity Date and the 
RedOTiption Date, if any. ITxe Trust will pay int^est on the Class D Notes with respect to each 
Interest Period in accordance with Sections 4.02 and 4,04 of the Indenture Supplement and will 
pay principal, if any, due on the Class D Notes on each Distribution Date in accordance with 
Section 4.01, 4.03 and 4.04 of the Indenture Supplement Such principal of and interest on this 
Note shall be paid in the manner specified on tlie reverse hereof. 

The principal of and interest on this Class D Note are payable in such coin or currmcy of 
the United States of America as at the time of payment is legal tender for payment of public and 
private debts. 

Reference is made to the jPorther provisions of this Class D Note set forth on the reverse 
hereof, which shall have the same effect as though fully set forth on the face of this Note. 

Unless the certificate of authentication hereon has been executed by or on behalf of the 
Indenture Trustee, by manual signature, this Class D Note shall not be entitled to any benefit 
under the Indenture or the Indenture Supplement referred to on the reverse hereof, or be valid for 
any purpose. 

TmS CLASS D NOTE IS SUBORDINATED TO THE EXTONT NECESSARY TO 
FUND PAYMENTS ON THE CLASS A, THE CLASS B AND THE CLASS C NOTES TO 
THE EXTENT SPECIFIED IN THE INDEPJTURE SUPPLEMENT. 
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executed. 



JN WITNESS WHEREOF, the Issuer has caused this Class D Note to be duly 



Dated: Qlh^ App6 



NEXrCARD CREOrr CARD MASTER NOTE TRUST, 
as Issuer 

By: WILMINGTON TRUST COMPANY, not in its individual 
capacity hut solely as Owner Trustee under the Trust 
Agreement 



Ey:, 



giif. 



Name: (^ Jeanne M, Oiler 

Title: Senior Rnandal Services Officer 



^ 
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INDENTURE TRUSTEE'S CERTIFICATE OF AUTHENTlCAnON 
This is one of the Class D Notes desaibed in the within-mentioned Itidenture. 

THE BANK OF NEW YORK, 
as ladaiture Trustee 



By: 



thorizcd Sigaatoty \) 



A-Ss\5Ka.+- Vlc^n^slcW+ 



■5- 



rH^Jci u { 



Case 1:06-cv-01975-ESH Document 9-8 Filed 11/30/2006 Page 17 of 20 



(REVERSE OF NOTE] 

This Class D Note is one of a duly authorized issue of Notes of the Issuer, 
designated as NextCard Credit Card Master Note Trust, Series 2000-1 (the " Series 2000-1 Notes^ l, 
issued under a Master Indenture dated as of December 11, 2000 (the *' )Master Indentnre' ^ 
between the Issuer and The Bank of New York, as indenture trustee (the ' Indenture Trustee' ^ 
as supplemented by the Indenture Supplraient dated as of December 13, 2000 (the "Indenture 
Sttpplement"!. and representing the right to receive ce^rtairi payments from the Issuer. The term 
"Indenture," unless the context otherwise requires, refers to the Master Indenture as 
supplemented by the Mdenture Supplement. The Notes aitj subject to all of the terms of tihe 
Indenture. All terms used in this Note that are defined m the Indenture shall have the meanings 
assigned to them in or pursuant to the Indenture. In the event of any conflict or inconsistency 
between the Indenture and this Note, the Indenture shall control 

The Class A Notes, the Class B Notes and the Class C Notes will also be issued 
under the Indenture. 

The Noteholder, by its acceptance of this Note, agrees that it will look solely to 
flie property of the Trust allocated to the payment of this Note for payment hereunder and that 
the Indenture Trustee is not liable to the Noteholders for any amount payable under the Note or 
the Indenture or, except as expressly provided in the Indenture, subject to any liability under the 
Indenture. 

This Note does not purport to siunmarize the Indenture and reference is made to 
tlie fodenture for the interests, rights and limitations of rights, benefits, obligations and duties 
evidenced thereby, and the rights, duties and immunities of the Ind^ture Trustee. 

The Class D Note Initial Principal Balance is $17,500,000, The Class D Note 
Principal Balance on any date of detonarinatiott will be an amount equal to (a) the Class D Note 
Initial Principal Balance, minus (b) the aggregate amount of principal paym^its made to the Qass D 
Noteholders on or prior to such date. 

The Expected Final Principal Payment Date is the December 2003 Distribution 
Date, but principal with respect to the Class D Notes may be paid earlier or later under certain 
circumstances described in the Indenture. If for one or more months during the Controlled 
Accumulation Period there are not sufficient funds to deposit into the Principal Funding Account 
the Controlled Deposit Amount, then to the extent that excess funds are not available on 
subsequent Distribution Dates with respect to the Controlled Accumulation Period to make up 
for such shortfalls, the final payment of principal of the Notc^ will occur lat^ than the Expected 
Final Principal Payment Date. Payments of principal of the Notes shall be payable in accordance 
with the provisions of the Indenture. 

Subject to the terms and conditions of the Indenture, the Transferor may, from time 
to time, direct the Owner Tmstee, on behalf of the Trust, to issue one or more new Series of Notes. 
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On each Distribution Date, the Paying Agent shaU distribute to each Class D 
Noteholder of record on the related Record Date (except for the final distribution in respect of (his 
Class D Note) such Class D Noteholder's j3rc» rata share of the amounts held by the Paying Agent 
tiiat are allocated and available on such Distribution Date to pay intesrest and principal on the 
Class D Notes pursuant to the Indenture Supplement. Except as provided in the Indenture with 
respect to a final distribution, distributious to Series 2000-1 Noteholders shall be made by (i) 
check mailed to each Series 2000-1 Noteholder (at such Noteholder's address as it appears m the 
Note Register), except that with respect to any Series 2000-1 Notes registered in the name of the 
nominee of a Clearing Agency or with an initial principal balance of at least $5,000,000, such 
distribution shall be made by wire transfer of immediately available fimds, provided, that, the 
Holder of any such Note shaU have notified the Paying Agent at least five (5) Business Days 
prior to the related Record Date of the account at a bank or other entity having appropriate 
facilities to which such distribution should be made, and (ii) without presentation or surrender of 
any Series 2000-1 Note or the making of any notation thoxon. Final payment of this Class D 
Note wiU be made only upon presentation and surrender of tbis.Class D Note at the office or agency 
specified in the notice of final distribution delivcsroi by the Jhdeaature Trustee to the Series 2000-1 
Noteholders in accordance with the Indenture. 

On any day occurring on or after the date on whioh the outstanding principal 
balance of the Series 2000-1 Notes is reduced to 5% or less of the initial outstanding principal 
balance of the Series 2000-1 Notes, the Issuer shall have the option to redeem the Series 2000-1 
Notes, at a purchase price equal to (i) if such day is a Distribution Date, the Reassignment 
Amount for such Distribution Date or (ii) if such day is not a Distribution Date, the 
Reassignment Amount for the Distribution Date following such day. 

This Class D Note does not represent an obligation of, or an interest in, 
NextBank, ^Js^ NextCard, Inc. or any of their AJGRKates and is not insured or gnaranteed by 
the Federal Deposit Insurance Corporation or any other governmental acencv or 
mstrnmentality. <» -& j 

Each Noteholder, by accepting a Note, hereby covenants and agrees that it wiU 
not at any tune mstitute against the Issuer, or join in instituting against the Issuer, any 
bankn^tcy, reorgantzation. arrangement, insolvency or Kquidation proceedings, or other 
proceedmgs under any United States federal or state bankruptcy or similar law. 

Except as otherwise provided in the Indenture Supplement, the Qass D Notes are 
issuable only m minimum denominations of $100,000 and integral multiples of $1,000. Subject to 
Section 8.06 of the Indenture Supplement, the transfer of this Class D Note shall be registered in the 
Note Register upon smrender of this Class D Note for registration of hrosfer at any office or agency 
m^tamed by the Transfer Agent and Registrar juxompanied by a written instrument of transfer m 
a form satisfectory to the Indenture Trustee or ttie Transfer Agent and Register, duly executed'by 
the Class D Noteholder or such. Class D Noteholder's attorney, and duly authorized in writing with 
such signature guaranteed, and thereupon one or more new Class D Notes in any authorized 
denommations of hke aggregate principal amount wiU be issued to the designated transferee or 
transieroes, . 
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As provided in the Indenture and subject to certain limitations fliecBJn set forth, Qass 
D Notes are exchangeable .for new Qass D Notes in any authorized denominations and of like 
aggregate principal amount,, upon smxender of such Notes to be exchanged at the oiBBce or 
agaicy of the Transfer Agent and Registrar. No service charge may be inqjosed for any such 
exchange but the Issuer or Transfer Agent and Registrar inay require payment of a sum sujEgdent to 
cover any tax or other governmental charge that may be imposed in connection therewith. 

The Issuer, the Transferor, the Indenture Trustee and any agent of the Issuer the 
Transferor or the hidenture Trustee shall treat the person hi whose name this Class D Note is 
registered as the owner hereof for all purposes, and neither the Issuer, the Transferor, the 
Venture Trustee nor any agent of the Issuer, the Transferor or the Indenture Trustee shall be 
attecteo by notice to the contrary, 

rWR T AW« ™lSi^!,?il°3^SHALL BE CONSTRUED IN ACCORDANCE WHH 
JSSJ:t^ OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO ITS 
CONFLICT OF LAW PROVISIONS, AND TBM OBLIGATIONS, WGHTS AND 
REMEDIES OF IBE PARTIES HEREUNDER SHALL ™DEtSId^ 
ACCORDANCE WITH SUCH LAWS. ^'^^yMxxyK.u vy 



I 

t 
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ASSIGNMENT 
Social Security or other identifying number of assignee 



FOR VALUE RECEIVED, the undersigned hereby seUs, assigns and transfer unto 



(name and address of assignee) 

the within certificate and all rigjits thereunder, and hereby irrevocably constitutes and appoints 

^ ^ attorney, to transfer said certijacate on the books kept for registration 

thereoj^ with full power of substitution in the premises. 



Dated: 



i^ 



Signature Guaranteed: 



NOTE; The signature to this A$$i^nmnt must correspond with the name of tite registered owner as it Bppcsi% on 
ihz hce of the within Note in every particular, without alteration, enlargement or any change whatsoever. 
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NextCard Credit Card Master Note Trust 

Series 2000-1 and Series 2001-1 Asset Backed Notes 

DIRECTIONS TO INDENTURE TRUSTEE AND 

INDEMNIFICATION REGARDING (A) NOTICE OF EVENT OF 

DEFAULT AND ACCELERATION AND (B) EXERCISE OF 

REMEDIES UNDER MASTER INDENTURE SECTION 5.05 

November 9, 2006 
(this letter of instruction, the "Instruction Letter") 

Reference is hereby made to the Master Indenture, as amended and 
supplemented (the "Master Indenture"), dated as of December 11, 2000, between 
NextCard Credit Card Master Note Trust (the "Issuer") and The Bank of New York, as 
indenture trustee (the 'indenture Trustee"), and to the Transfer and Servicing 
Agreement, as amended (together with the Master Indenture, the "Agreements"), dated 
as of December II, 2000, between NextBank, N,A. ("NextBank"), as transferor and 
servicer, and the Issuer, and acknowledged and accepted by the Indenture Trustee. 
Capitalized terms used herein and not defined shall have the meanings assigned to such 
terms in the Agreements. 

The parties identified in Schedule 1 to this Instruction Letter (the 
"Directing Holders") are the beneficial owner of the Notes designated on the signature 
and certification page provided by or on behalf of such owners. Each Directing Holder 
represents and warrants to the Indenture Trustee that it is either (i) the legal and 
beneficial owner of such Notes or (ii) the nominee or advisor for the legal and beneficial 
owner of such Notes, authorized by such beneficial owner to execute and deliver this 
Instruction Letter to the Indenture Trustee on behalf of such legal and beneficial owner. 

Pursuant to the applicable terms of the Agreements: 

(i) the Directing Holders hereby irrevocably direct the 
Indenture Trustee to execute the Notice of Event Default and Acceleration under 
Master Indenture in substantially the form annexed hereto as Exhibit A (updated 
to reflect the aJddressees in the carbon copies in accordance with the Indenture 
Trustee's records) and to deliver such notice in accordance with the terms thereof 
on or prior to November 14, 2006; 

(ii) from and after the delivery of the Notice of Event of 
Default and Acceleration, in accordance with Section 5.05(a)(ii) of the Master 
Indenture, the Directing Holders hereby irrevocably direct that the Indenture 
Trustee (a) to exercise control over the Collateral in accordance with section 8.01 
of the Master Indenture, (b) to continue to hold the Collateral and collection of 
proceeds therefrom through (unless otherwise ordered by a court of competent 
jurisdiction) the date that all Notes are fully repaid in accordance with the 
provisions hereof without regard to the occurrence of any Final Maturity Date 
with respect to any Series, (c) to the extent necessary to carry out these 
instructions, pursuant to Section 8.03 of the Indenture, to revoke the power of the 
Servicer to make distributions other than as specifically authorized in this 
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Instruction Letter, and (d) subject to the following provisions, cause all moneys 
and proceeds received from the Issuer or from the Collateral to be applied in 
accordance with the distribution waterfall set forth in Section 5.05(b) of the 
Master Indenture, provided that (A) such distributions in accordance with this 
provision shall continue through (unless otherwise ordered by a court of 
competent jurisdiction) the full repayment of the Notes, in each case regardless of 
the occurrence of any Final Maturity Date with respect to any Series, and (B) the 
Indenture Trustee shall only make distributions the 'TIRST" subclause in Section 
5.05(b) pending the first to occur of the following (a ^'Release Event"): (1) upon 
receipt of authorization to distribute proceeds from the court in the New York Suit 
in accordance with the instructions of such court or from such other court of 
competent jurisdiction, (2) upon receipt of directions from the Directing Holders 
to distribute such proceeds in accordance with Section 5.05(b) of the Master 
Indenture, or (3) upon receipt of collection of the amounts needed to fiilly satisfy 
all outstanding Notes, to distribute such proceeds in accordance with Section 
5.05(b) of the Indenture; provided further that, from and after the date hereof, 
pending the occurrence of the Release Event, that the Indenture Trustee shall hold 
(unless otherwise ordered by a court of competent jurisdiction), all proceeds from 
the Collateral in an escrow account (or if such is not practicable as reasonably 
determined by the Indenture Trustee, held in the Collections Account) for the 
benefit of the Noteholders; provided further that amounts paid to the Indenture 
Trustee under the *TIRST" clause of such Section 5.05(b) of the Master Indenture 
shall be limited as follows: (x) the current fees and expenses of the Indenture 
Trustee shall not exceed $600,000 (the *Tast Amounts") with respect to pending 
out-of-pocket expenses relating to the action entitled The Bank of New York v. 
Federal Deposit Insurance Company in the United States District Court for the 
District of Columbia, Civil Action No. 03-1221 (ESH) (the "FDIC Suit"), (y) the 
reasonable fees and expenses in connection with (i) the Issuer Suit (as defined 
herein), (ii) the fees and expenses relating to the appeal (the "Appeal") of that 
certain Memorandum Opinion issued in the FDIC Suit on or about September 28, 
2006, (iii) any expenses and costs incurred by the Indenture Trustee and its agents 
and professionals in defending against any Proceedings or efforts in which parties 
seek the disgorgement of any amounts distributed pursuant to the Directions; and 
(iv) other matters related to this Instruction Letter, which fees and expenses shall 
be subject to review as to reasonableness by the Directing Holders, and (z) to 
reimburse Vedder, Price, Kaufman & Kammholz, P.C. ("Vedder Price"), as co- 
counsel for the Indenture Trustee as provided herein; 

(iii) the Directing Holders hereby irrevocably direct the 
Indenture Trustee to take appropriate action to protect and enforce the rights and 
remedies of the Indenture Trustee and the Holders of the Notes in accordance 
with section 5.05(a)(i) and (ii) of the Master Indenture, and specifically including, 
but not limited to: 

(a) promptly after the delivery of the Notice of Event 
Default and Acceleration, but in any event on or prior to November 17, 
2006, execute the Notice of Exercise of Remedies under Section 5.05(a) of 
the Master Indenture in substantially the form annexed hereto as Exhibit B 
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(updated to reflect the addressees in the carbon copies in accordance with 
the Indenture Trustee's records) and to deliver such notice in accordance 
with the terms thereof as soon as reasonably practicable after the delivery 
of the Nptice of Default under Indenture and Notice of Acceleration; and 

(b) in accordance with sections 5.03 and 5.05(a)(i). 
promptly after the delivery of the Notice of Event Default and 
Acceleration, but in any event on or prior to November 17, 2006, 
commence an action in the Supreme Court of the State of New York 
sitting in New York County (the "Issuer Suit"), which action will seek (i) 
to obtain a judgment against the Issuer for the full unpaid principal and 
interest due on the accelerated Notes, (ii) to the extent deemed necessary 
or advisable by the Directing Holders, to obtain a declaratory judgment 
authorizing the payment of all amounts due to the Series C and Series D 
Noteholders in accordance with Indenture Section 5.05(b); and (iii) to 
obtain any other injunctive relief to the extent required or deemed 
advisable by the Directing Holders for the continuation of the existence of 
Issuer and the Collateral and the continuation of the distributions of 
Available Finance Charge Collections, Available Principal Amount 
Collections and other distributions from the Collateral in accordance with 
the Section 5.05(b) of the Master Indenture until all unpaid principal and 
interest have on the Notes under all Series have been repaid in fiill, all to 
be effected in accordance with the terms of the Master Indenture without 
regard to the occurrence of any Final Maturity Date with respect to any 
Series, which injunctive or declaratory actions may include, without 
limitation, the authority to calculate Available Principal Collections with 
respect to each Series using the Invested Amount for each Series as of 
January 31, 20D2 (less any principal amounts actually repaid to the 
Noteholders); and 

(c) the Directing Holder hereby irrevocably direct that any 
amounts recovered in the Issuer Suit be distributed in accordance with the 
provisions of Section 5.05(b) of the Master Indenture; 

(iv) the Directing Holders hereby irrevocably direct the Indenture 
Trustee to pursue the appeal (the "Appeal") to the United States Court of Appeals 
for the District of Columbia of the decision of the court in the action entitled The 
Bank of New York v. Federal Deposit Insurance Company in the United States 
District Court for the District of Columbia, Civil Action No. 03-1221 (ESH); 

(v) the Directing Holders hereby irrevocably direct the Indenture 
Trustee to distribute the amounts held in the Spread Accounts in accordance with 
the terms of the Indenture; 

(vi) the Directing Holders hereby irrevocably direct the Indenture 
Trustee (a) to prosecute, pursue, settle, withdraw, dismiss and/or abandon each of 
the Appeal and the Issuer Suit in accordance with the directions from the 
Directing Holders (or, as the case may be, a purchaser or transferee from any 
undersigned Directing Holder, to the extent of the interest so sold or transferred in 
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accordance with the terms of this Instruction Letter) or, if no such directions are 
given promptly after a request is made by the Indenture Trustee, in accordance 
with the reasonable discretion of the Indenture Trustee, and (b) with respect to 
any other Direction, if the Directing Holders (or, as the case may be, a purchaser 
or transferee from any undersigned Directing Holder, to the extent of the interest 
so sold or transferred in accordance with the terms of this Instruction Letter) so 
instruct the Indenture Trustee in writing, to cease continuation of any such 
Direction provided that such instruction is in conformance with the terms of the 
Indenture and applicable law; 

(vii) the Directing Holders hereby irrevocably direct the Indenture Trustee 
to retain Vedder Price, at such firm's standard hourly rates, to serve as co-counsel 
with Alston & Bird LLP ("Alston & Bird") for the above actions and Directions, 
provided, however, that such fees and expenses of Vedder Price shall be payable 
from distributions under Master Indenture Section 5.05(b) and shall be non 
recourse to the Indenture Trustee. As Co-Counsel, Vedder Price shall provide 
Alston in a timely and reasonable manner Vedder Price's analysis and 
recommended course of action on strategic decisions in the course of the actions 
and Directions and input on pleadings in the Appeal and the Issuer Suit; and 
Alston & Bird LLP shall provide Vedder Price with reasonable advance notice (to 
the extent practicable) with respect to the foregoing. Vedder Price shall not serve 
as counsel of record in any litigation, and Alston & Bird shall remain lead counsel 
to the Indenture Trustee in all litigation and in connection with all other legal 
aspects of issues related to the Indenture Trustee*s duties as Indenture Trustee; 

(viii) the Directing Holders hereby irrevocably direct the Indenture 
Trustee to organize a conference call with the Noteholders to review these matters 
with any Noteholders who wish to attend such a conference call. 

The foregoing directions are referred to herein as the "Directions." 

Pursuant to Section 6.03(d) of the Master Indenture, each of the 
undersigned Directing Holders, subject to the provisions of this Instruction Letter, hereby 
agrees to, and shall, pay and reimburse and be liable to (and with respect to each of the 
undersigned other than RMK Advantage Income Fund, which obligations shall be on a 
joint and several basis, but, with respect to RMK Advantage Income Fund, it shall only 
be liable for its pro rata share of such obligations (based upon outstanding Notes)), the 
Indenture Trustee and each director, officer, employee and agent of the Indenture Trustee 
(the Indenture Trustee and each such other person being an "Indemnified Person") on 
demand for, and to indemnify, defend and hold harmless each such Indemnified Person 
from and against, any and all of the following losses, liabilities, judgments, claims, 
causes of action, reasonable out-of-pocket costs and expenses (including reasonable fees 
and disbursements of counsel, employees, agents and persons not regulariy in the 
Indenture Trustee's employ) (collectively referred to herein as "Losses") incurred or 
suffered by an Indemnified Person in any way, directly or indirectly, arising out of, 
related to, or connected with, the compliance by any Indemnified Person with the terms 
of this Instruction Letter and the Directions set forth herein or the taking or not taking of 
action in accordance with this Instruction Letter and the Directions set forth herein: 
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(i) all costs and expenses associated with the Directions; 

(ii) all costs and expenses incurred by the Indenture Trustee 
and its agents and professionals in defending against any Proceedings or efforts in 
which parties seek the disgorgement of any amounts distributed pursuant to the 
Directions; 

(iii) any claim, cause of action, litigation, proceeding, action or 
investigation (whether civil or administrative, but excluding criminal, and 
whether sounding in tort, contract or otherwise and whether or not such 
Indemnified P,erson is a party to such litigation, proceeding, action or 
investigation) in any way, directly or indirectly, arising out of, related to, or 
connected with, the compliance by any Indemnified Person with the terms of this 
Instruction Letter and the Directions set forth herein or the taking or not taking of 
action by any Indemnified Person in accordance with this Instruction Letter and 
the Directions set forth herein; and 

(iv) Losses resulting from, arising out of, or in any manner 
connected with, directly or indirectly, (a) a determination that any Indemnified 
Person breached any duty as a result of relying upon and complying with, and 
taking or not taking of any action in accordance with, this Instruction Letter and 
the Directions set forth herein, and (b) the enforcement of this Instruction Letter; 

provided , however , that the foregoing indemnity (the "Indemnity") shall not be 
applicable to any Losses suffered or incurred by an Indemnified Person as a result of such 
Indemnified Person's gross negligence or willful misconduct as determined by a 
judgment of a court that is binding on such Indemnified Person, is final and is not subject 
to review on appeal. Amounts payable by the Directing Holder with respect to the 
Indemnity shall be invoiced (with supporting detail) to the Directing Holder on a monthly 
basis, and shall be payable by the Directing Holder within thirty (30) days of such 
Directing Holder's receipt of such invoice. Amounts not paid by the Directing Holder 
when due shall accrue interest at the prime rate and such interest shall be payable on 
demand to the Indenture Trustee. 

The Directing Holders hereby acknowledge and agree that, 
notwithstanding the Directions, the Indenture Trustee may discontinue pursuing the 
exercise of remedies under Section 5.05 of the Master Indenture or taking any other 
actions to carry out the Directions upon 30 days notice to the Directing Holder if it is 
anficipated that the distributions to the Indenture Trustee under Section 5.05(b) will not 
be sufficient to cover the fees and expenses (including the internal costs and expenses of 
the Indenture Trustee) associated with these instructions and the Indenture Trustee has 
not received reasonable assurances that additional funds will be made available to cover 
such fees and expenses. It is fiarthcr understood and agreed that (a) the Indenture 
Trustee's professionals shall render invoices for their services at least once every 60 
days; (b) the reasonable fees and expenses of the Indenture Trustee's professionals shall 
be paid within thirty (30) days after the presentation of an invoice for such reasonable 
fees and expenses to the Indenture Trustee and the Direcfing Holders; and (c) the 
Indenture Trustee shall have the right to discontinue pursuing any of the Appeal, the 
Issuer Suit or any of the other Directions if any such fees and expenses have not been 
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paid within such (30) days. The Indenture Trustee shall have no obligation to advance 
any funds to pay any such expenses. Notwithstanding any other provision of this 
Instruction Letter, the rights and obligations of the Indenture Trustee under this 
Instruction Letter shall be subject to the standards and provisions set forth in Section 6.03 
of the Master Indenture as though such Section were set forth in and referred to this 
Instruction Letter. 

The Indenture Trustee and any legal counsel engaged to carry out these 
Instructions ("Legal Counsel") shall cooperate and coordinate with the Directing Holders 
in connection with such action and all related matters. The Directing Holder shall have 
Ml, complete and timely access to all information developed or discovered in connection 
with any of the actions taken pursuant to this Instruction Letter and the Directions set 
forth herein, including, without limitation, the authority to communicate and discuss with 
any Legal Counsel any issues or matters relating to such actions or proceedings it may so 
desire from time to time. The Indenture Trustee agrees to direct each Legal Counsel to 
folly disclose and discuss, provide information with respect to and answer any questions 
regarding such issues and matters as the Directing Holder may request from time to time, 
and such parties shall be deemed covered by a joint prosecution and defense privilege 
with respect to any suits, actions or appeals commenced or relating to these Instructions. 

This Instruction Letter and the representations and warranties contained 
herein shall be binding upon the Indenture Trustee, the Directing Holders and their 
successors and assigns. This instruction Letter shall inure to the benefit of the parties 
hereto and their respective successors and permitted assigns. In addition, the Directing 
Holders hereby agree that it shall not sell, transfer, convey, assign or exchange its Notes, 
unless such purchaser or transferee agrees, in writing, to be bound by this Instruction 
Letter (including the indemnification provisions hereunder). Unless consented to in 
writing by the Indenture Trustee, which consent may not be unreasonably withheld, no 
such transfer will release the Directing Holders from its obligation to provide the 
Indemnity provided hereunder. 

Except as otherwise provided herein, no termination, amendment, 
modification or waiver of this Instruction Letter (including without limitation the 
Indemnity provided hereunder) shall be given effect without the prior written consent of 
the Directing Holders and the Indenture Trustee. 

The Directing Holders hereby represent and warrant that this Instruction 
Letter (including without limitation the Indemnity provided hereunder) has been duly 
authorized, executed and delivered by it and constitutes its legal, valid and binding 
obligation enforceable in accordance with its terms, except as such enforceability may be 
limited by (i) bankruptcy, insolvency or other similar laws affecting creditors' rights 
generally and (ii) general principles of equity; and hereby waives any defenses based 
upon the invalidity of such representations and warranties. 

The Indemnity provided herein shall be in addition to any other remedies, 
relief or indemnification available to any Indemnified Person. The ri^ts and remedies 
conferred hereunder shall be cumulative and the exercise or waiver of any such right or 
remedy shall not preclude or inhibit the exercise of additional rights or remedies or the 
subsequent exercise of such right or remedy. 
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The terms of this Instruction Letter (including without limitation the 
Indemnity provided hereunder) will be governed by and construed in accordance with the 
laws of the State of New York (without giving effect to any law that would result in the 
application of the laws of any other jurisdiction). All actions and proceedings relating to 
or arising from, directly or indirectly, this Instruction Letter (including without limitation 
the Indemnity provided hereunder) may be brought by any Indemnified Person in courts 
located within the Slate of New York and the Directing Holders and the Indenture 
Trustee hereby submit to personal jurisdiction of such courts for such actions or 
proceedings. 

Notwithstanding anything to the contrary in this Instruction Letter or the 
Directions, the Directing Holders' indemnification provided hereunder shall not be 
responsible for or cover the Past Amounts. Further, notwithstanding anything to the 
contrary in this Instruction Letter or the Directions, nothing herein affects the rights (if 
any) or obligations (if any) of any person or entity with respect to the payment or 
entitlement to payment for the Past Amounts. 

The certification attached hereto and the signature pages to this Instruction 
Letter may be executed by the Indenture Trustee and the Directing Holders, as the case 
may be, in separate counterparts and the Indenture Trustee is hereby instructed to accept 
the signature pages as such counterparts. Facsimile signatures and signature pages 
provided in the form of a ''pdf or similar imaged document transmitted by electronic 
mail shall be deemed original signatures for all purposes hereunder. 
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SCHEDULE 1 
SIGNATURE AND CERTTFTCATION PAGE 

Complete Section A or B as appropriate : 
A. EXECUTION BY BENEFICIAL OWNER 

The undersigned beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of .Beneficial Owner: Millennium Partners, L.P. 

(Print Name of Authorized Signature): Fred Stone 



Title: Seeretarvi S^i * r fiJ^U^n -, U j QPr&^i^r 
Signature: ^r'-'^^^'<S>%^ 



Address: ^^^ Avenue. 8^' Floor. New York. New York 10103 

Phone: f212> 841-4100 

FAX: f gm 841-4141 

E-mail; fstonefSmlp.com 



Class of Securities: NextCard 2001-lAC 



CUSIP No.: 65334UAG8 

Total Current Principal. Amount of Securities Owned as of the Date Hereof: $19.240.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $40.000.000 

Die Participant Name: 

DTC Participant No.: 2474 

Date: November J»f2006 



If 
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SCHEDULE 1 
STGNATURE AND CERTIFICATION PAGE 

Complete Section A or B as appropriate : 

A. EXECUTION BY BENEFICIAL OWNER 

The undersigned benejadal owner of the NextCard Credit Card Master Note Trust, Series 
20004 and Series 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: Millennium P artner s, L.P . 



(Print Name of Authori^ed Signature"^: Fred Stone 




Title! SeeretarY' '^I^^C ^J^^^^""^^^^ ^'^) ^ i^cch^r 
Signature;. ^' * 



Address: 666 5^ Avenue. 8^' Floor, New York. New York 10103 

Phone: r21 21 841-4100 

FAX: r2121 841-4141 



E-m ail : fstonetotoln.com 



Class ofSecuritiea: NextCard 2000-1 AC 
CUSIP No,: 65334UAC7 



Total Current Principal- Amount of Securities Owned as of the Date Hereof: $16.243.500 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $24.500.000_ 

DTC Participant Name: ___^ 

DTC Participant No.: 2474 . 

Date: November .gf 2006 „________ 
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SCHEDULE 1 
SIGNATURE AND CERTIFICATION PAGE 

Complete Section A or B as appropriate : 
A. EXECUTION BY BENEFICIAL OWNER 

The undarslgtied beneficial owner of the NaxtCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

NaiD.e of Beneficial Owner: First Millennium, Inc. 

(Print Name of Authorized Simaturel: Fred Stone 

Title: -Secretary . ^^tW^ {Iv^'^'-^J Virt^hr 

Signature: .^-^-^f'=^cXDl>>V^ - 

Address: 666 5^ Avenue. 8*^ Floor. New Yoik. New York 10103 

Phone:_Q12IM14iOO 



FAX: (212)841-4141 



E-mail: fstonefgtoilp.com 



Class of Securities: NextCard 2000-1 AD 



CUSIP No. : 65334UADS 



Total Current Principal Amount of Securities Owned as of the Date Hereof: $6.000.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $6,000,000 
DTC Participant Name: N/A 



DTC Participant No.: N/A 
Date: NovBmbe];^2006 



IV 
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SCHEDULE 1 
SIGNATURE AND CERTIFICATION PAGE 

Complete Section A or B as appropriate ; 

A. EXECUTION BY BENEFICIAL OWNER 

The undersigned beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes hereby represents and warrants that jt is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Ceatjfication to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: First Millennium. Inc. , . 

(Print Name of Authorized Signa ture): Fred Stone , 

Title: SecTPtarv-7 4^^^ _ fS?H 'nr f^-^^^^U\ fK^^c fa.^ 
Signature: 




Address: 666 5"* Avenue. 8"* Floor. New York. New York 10103 

Phone: r2121 841-4100 

FAX: (212^41-4141 ,. 



E-mail: fstonefSbulp.com 



Class of Securities: NextCard 200 1-1 AD 
CUSIP No.: 65334UAH6 . 



Total Current Principal Amount of Securities Owned as of tihe Date Hereof: 1 13. 000.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $13.000.000 

DTC Participant Name: N/A ___^ 

DTC Participant No.: N/A ■ 



Date: November^?! 2006 
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SCHEDULE 1 rCONTINUED) 



B. EXECUTION BY NOMINEE OR ADVISOR 

The undersigned hereby represents and warrants that it is the nominee or advisor for the 
beneficial owner indicated below of NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes, and that the beneficial own^ has granted 
to the undersigned the power and authority to deliver this Certification to the Indenture 
Trustee on behalf of such beneficial owner. 

Name of Beneficial Owner: RMK Advantage Income Fund „ 

Name of Nominee or Advisor: Davmastcr & Co. 



(Print Name of Authorized Signature): Jim Kelsoe 

Title: Managing Dire< 

Signature;, 

Address: 11 00 Ridgewav^LQO]S Road Suite 5 1 0. Memp his, TN 38120 

Phone: 901-374-7814 
FAX: 901^374-7827 




E-mail: iim.kelsoe@.morgankcegan.com 
Class of Securities: Series 2000-1 A/ Class C 
CUSIP No.: 65334UC7 



Total Current Principal Amount of Securities with Respect to Which Certification is 

Made as of the Date Hereof: $6.640.464,00 

Total Original Principal Amount of Securities with Respect to Which Certification is 

Made as of the Date Hereof: $10,000,000.00 

DTC Participant Name: State Street Bank & Trust ^ 

DTC Participant No.: . 997 

Date: November/4^. 2006 
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EXHIBIT A 



Notice of Event Default and Acceleration under Master Indenture 
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November , 2006 

BY FACSIMILE AND BY CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

NextCard Credit Card Master Note Trust 
c/o Wilmington Trust Company 
Rodney Square North 
1 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Department 

Re: NextCard Credit Card Master Note Trust, Series 2000-1 and Series 2001-1 
Asset Backed Notes ~ NOTICE OF DEFAULT UNDER MASTER 
INDENTURE AND NOTICE OF ACCELERATION FOR BOTH 
SERIES 2000-1 NOTES AND SERIES 2001-1 NOTES 

TO THE ABOVE REFERENCED PARTIES: 

Reference is hereby made to the Master Indenture, as amended and supplemented 
(the "Master Indenture"), dated as of December 11, 2000, between NextCard Credit Card 
Master Note Trust (the "Issuer") and The Bank of New York, as indenture trustee (the 
"Indenture Trustee"), as supplemented by the Indenture Supplements. Capitalized terms used 
herein and not defined shall have the meanings assigned to such terms in the Master Indenture. 

The Issuer issued Series 2000-1 Notes and Series 2001-1 Notes as evidence of the 
Issuer's indebtedness to the Indenture Trustee and the Holders of the Series 2000-1 Notes and 
Series 2001-1 Notes (the ^'Noteholders") arising from the secured loans made to the Issuer under 
the Master Indenture, which Notes are secured by the security interests created by the Issuer in 
favor of the Indenture Trustee. Pursuant to the Master Indenture and the Notes, the Issuer agreed 
to pay principal of and interest on the unpaid principal balance of the Notes for the period such 
balance is outstanding at the rate set forth in such Master Indenture and the Notes. 

The Master Indenture provides, among other things, that if any Event of Default 
shall occur and be continuing with respect to any Series, the Indenture Trustee may pursuant to 
section 5.03 of the Master Indenture, by dehvery of written notice to the Issuer, declare all of the 
Notes with respect to such Series to be immediately due and payable, whereupon the unpaid 
principal amount of such Notes, together with accrued but unpaid interest thereon through the 
date of acceleration and all other amounts due under the Master Indenture and the Notes shall 
immediately become due and payable. 

As of the date of this letter, one or more Events of Default under the Master 
Indenture have occurred and are continuing with respect to the Series 2000-1 Notes and Series 
2001-1 Notes. NextBank, N.A.'s entry into receivership on February 7, 2002 constituted a Trust 
Redemption Event which triggered the commencement of the Eariy Amortization Period, 
whereupon the Issuer was required to commence making payments of principal on the Notes in 
accordance with Section 4.04(c) of the Indenture Supplements for each of the Series 2000-1 
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Notes and Series 2001-1 Notes. Contrary to its obligations under the Master Indenture and the 
Indenture Supplements for each of the Series 2000-1 Notes and Series 2001-1 Notes, Issuer 
failed to make distributions in accordance with Section 4.04(c) of the Indenture Supplements 
following the commencement of the February 7, 2002 receivership for the four monthly 
distributions commencing on February 15, 2002 for each of the Series 2000-1 Notes and Series 
2001-1 Notes. The Issuer's failure to honor its contractual repayment obligations has caused it to 
fail to make payments of principal due to the Noteholders of the Series 2000-1 Notes and Series 
2001-1 Notes, which failure continues through the date hereof. Such failure to pay principal of 
the Notes when due and payable constitutes an Event of Default under Section 5.02 of the Master 
Indenture for each of the Series 2000-1 Notes and Series 2001-1 Notes. The current outstanding 
principal amounts due under these Notes are as follows: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: ■ $17,500,000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500.000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $56.486.500.00 

TOTAL NOTES: $ll?JQ?.pQQ.OO 

The Indenture Trustee, pursuant to a directive of the Noteholders, hereby declares 
all of the Series 2000-1 Notes and Series 2001-1 Notes to be due and payable, whereupon all the 
unpaid principal of all Notes now outstanding, together with accrued but unpaid interest thereon 
and other amounts due thereunder, are immediately due and payable. The Indenture Trustee 
hereby demands that the Issuer immediately pay in full the Indenture Trustee (a) the 
$112,109,000.00 of unpaid principal on all Notes, plus (b) all accrued and unpaid interest 
thereon, plus (c) all other amounts due thereon. 

This notice is without prejudice to any rights or remedies of the Indenture Trustee 
or the Noteholders under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The Indenture Trustee and the Noteholder 
expressly reserve any and all of their rights and remedies, including under the Master Indenture, 
the Indenture Supplements, the Notes, the other transaction documents or under applicable law, 
waiving none of their rights by the presentment of this notice. This notice is also without 
prejudice to the Indenture Trustee's or Noteholders' rights and remedies with respect to any 
other Event of Default which may have occurred and which may be continuing, and the 
Indenture Trustee and Noteholders expressly reserve any and all rights and remedies with respect 
thereto, including under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The failure by the Indenture Trustee or the 
Noteholders to exercise any right under the Master Indenture, the Indenture Supplements, the 
Notes, the other transaction documents or under applicable law shall not operate as a waiver 
thereof or preclude any other or further exercise thereof 
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Very truly yours, 



The Bank of New York, as the Indenture 
Trustee 



By 



Name: 
Title: 
cc: The Administrator 

[Does trustee have this address?] 
The Servicer 

[Does trustee have this address?] 
FDIC 

[Does trustee have this address?] 
Scott H. Christensen, Esq. 
H. Stephen Harris, Esq. 
Michael J. Edelman, Esq. 
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EXHIBIT 




Notice of Exercise of Remedies 
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November , 2006 



BY FACSIMILE AND BY CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 



NextCard Credit Card Master Note Trust 
c/o Wilmington Trust Company 
Rodney Square North 
1 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Department 

Re: NextCard Credit Card Master Note Trust, Series 2000-1 and Series 2001-1 Asset 
Backed Notes NOTIFICATION OF EXERCISE OF REMEDIES UNDER 
MASTER INDENTURE SECTIONS 5.04 AND 5.05(a) 

TO THE ABOVE REFERENCED PARTIES: 

Reference is hereby made to the Master Indenture, as amended and supplemented 
(the "Master Indenture"), dated as of December 11, 2000, between NextCard Credit Card 
Master Note Trust (the "Issuer") and The Bank of New York, as indenture trustee (the 
"Indenture Trustee"), as supplemented by the Indenture Supplements. Capitalized terms used 
herein and not defined shall have the meanings assigned to such terms in the Master Indenture. 

The Issuer issued Series 2000-1 Notes and Series 2001-1 Notes as evidence of the 
Issuer's indebtedness to the Indenture Trustee and the Holders of the Series 2000-1 Notes and 
Series 2001-1 Notes (collectively, the "Noteholders") arising from the secured loans made to the 
Issuer under the Master Indenture and the Indenture Supplements, which Notes are secured by 
the security interests created by the Issuer in favor of the Indenture Trustee. Pursuant to the 
Master Indenture and the Notes, the Issuer agreed to pay principal of and interest on the unpaid 
principal balance of the Notes for the period such balance is outstanding at the rate set forth in 
such Master Indenture and the Notes. Pursuant to that certain Notice of Default under Master 
Indenture and Notice of Acceleration, dated November 14, 2006, the Indenture Trustee has 
accelerated all obligations due under the Series 2000-1 Notes and Series 2001-1 Notes, 
whereupon the following principal amounts of Notes became due and payable: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17,50o!oOO.OO 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: • $24.500,000.00 

Total Outstanding Principal Amount of Series 2001-1 Notes: $56.486.500.00 

TOTAL OUTSTANDING PRINCIPAL AMOUNT OF NOTES: S112.109.000,00 

NY^159812 
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Sections 5.04 and 5.05(a) of the Master Indenture provides, among other things, 
that if any Event of Default shall occur and be continuing with respect to the Notes, and the 
Notes have been accelerated pursuant to Section 5.03 of the Master Indenture, the Indenture 
Trustee may take any appropriate action to protect and enforce the rights and remedies of the 
Indenture Trustee and the Noteholders. 

Notice is hereby given that the Indenture Trustee (a) is commencing a Proceeding 
against the Issuer before the Supreme Court of the State of New York sitting in New York 
County for with respect to. the Series 2000-1 Notes and Series -2001-1 Notes seeking to obtain a 
judgment against the issuer for the unpaid principal and interest on such Notes issued by the 
Issuer and for related relief and (b) is seeking to enforce remedies against the Collateral. 

This notice is without prejudice to any rights or remedies of the Indenture Trustee 
or the Noteholders under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The Indenture Trustee and the Noteholders 
expressly reserve any and all of their rights and remedies, including under the Master Indenture, 
the Indenture Supplements, the Notes, the other transaction documents or under applicable law, 
waiving none of their rights by the presentment of this notice. This notice is also without 
prejudice to the Indenture Trustee's or Noteholders' rights and remedies with respect to any 
other Event of Default which may have occurred and which may be continuing, and the 
Indenture Trustee and Noteholders expressly reserve any and all rights and remedies with respect 
thereto, including under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The failure by the Indenture Trustee or the 
Noteholders to exercise any right under the Master Indenture, the Indenture Supplements, the 
Notes, the other transaction documents or under applicable law shall not operate as a waiver 
thereof or preclude any other or further exercise thereof 

Very truly yours, 

The Bank of New York, as the Indenture 
Trustee 



By 



Name: 
Title: 
cc: The Administrator 

[Does trustee have this address?] 
The Servicer 

[Does trustee have this address?] 
FDIC 

[Does trustee have this address if different from the Administrator?] 
Scott H. Christensen, Esq. 
H. Stephen Harris, Esq. 
Michael J. Edelman, Esq. 
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November 16,2006 
BY FACSIMILE AND BY CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

NextCard Credit Card Master Note Trust 
c/o Wilmington Trust Company 
Rodney Square North 
1 100 North Market Street 
Wilmington, Delaware* 19890-0001 
Attention: Corporate Trust Department 



Re: NextCard Credit Card Master Note Trust, Series 2000-1 and Series 
200 M Asset Backed Notes - NOTICE OF DEFAULT UNDER 
MASTER INDENTURE AND NOTICE OF 

ACCELERATION FOR BOTH SERIES 20001 NOTES AND 
SERIES 2001-1 NOTES 



TO THE ABOVE REFERENCED PARTIES: 

Reference is hereby made to the Master Indenture, as amended and 
supplemented (the "Master Indenture"), dated as of December 11, 2000, between 
NextCard Credit Card Master Note Trust (the "Issuer") and The Bank of New York, as 
indenture trustee (the "Indenture Trustee"), as supplemented by the Indenture 
Supplements. Capitalized terms used herein and not defined shall have the meanings 
assigned to such terms in the Master Indenture, 

The Issuer issued Series 2000-1 Notes and Series 2001-1 Notes as 
evidence of the Issuer's indebtedness to the Indenture Trustee and the Holders of the 
Series 2000-1 Notes and Series 2001-1 Notes (the ^'Noteholders") arising from the 
secured loans made to the Issuer under the Master Indenture, which Notes are secured by 
the security interests created by the Issuer in favor of the Indenture Trustee. Pursuant to 
the Master Indenture and the Notes, the Issuer agreed to pay principal of and interest on 
the unpaid principal balance of the Notes for the period such balance is outstanding at the 
rate set forth in such Master Indenture and the Notes. The undersigned Noteholders hold 
a majority of the Outstanding Amount of each of the Series 2000-1 Notes and the Series 
2001-1 Notes. 

The Master Indenture provides, among other things, that if any Event of 
Default shall occur and be continuing with respect to any Series, Noteholders holding a 
majority of the Outstanding Amount of each Series may pursuant to section 5.03 of the 
Master Indenture, by delivery of written notice to the Issuer and the Indenture Trustee, 
declare all of the Notes with respect to such Series to be immediately due and payable, 
whereupon the unpaid principal amount of such Notes, together with accrued but unpaid 
interest thereon through the date of acceleration and all other amounts due under the 
Master Indenture and the Notes shall immediately become due and payable. 
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As of the date of this letter, one or more Events of Default under the 
Master Indenture have occurred and are continuing with respect to the Series 2000-1 
Notes and Series 2001-1 Notes. Pursuant to the express terms of each of the Notes, "the 
entire principal amount of this Note shall be due and payable on the earlier of the [Final] 
Maturity Date and the Redemption Date, if any." NextBank N.A.'s entry into 
receivership on February 7, 2002 is a Redemption Date under the terms of the Notes. 
Accordingly, the Issuer is liable under the Notes for die full outstanding unpaid principal 
on the Notes, which the Issuer has failed to repay. The Issuer's failure to honor its 
contractual repayment obligations has caused it to fail to make payments of principal due 
to the Noteholders of die Series 2000-1 Notes and Series 2001-1 Notes, which failure 
continues through the date hereof Such failure to pay the principal of the Notes when 
due and payable constitutes an Event of Default under Section 5.02 of the Master 
Indenture for each of the Series 2000-1 Notes and Series 2001-1 Notes. The current 
outstanding principal amounts due under these Notes are as follows: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17.500.000.00 

Total Outstandmg Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500.0Q0.0O 

Total Outstandmg Principal Amount of Series 2000- 1 Notes: $56.486,500.00 

TOTAL NOTES: $11 2.1 09.00000 

The Undersigned Noteholders hereby declare all of the Series 2000-1 
Notes and Series 2001-1 Notes to be due and payable, whereupon all the unpaid principal 
of all Notes now outstanding, together with accrued but unpaid interest thereon and other 
amounts due thereu^der, are immediately due and payable. The Undersigned 
Noteholders hereby demand that the Issuer immediately pay in full to the Indenture 
Trustee (a) the $1 12,109,000.00 of unpaid principal on all Notes, plus (b) all accrued and 
unpaid mterest thereon, plus (c) all other amounts due thereon. 

This notice is without prejudice to any rights or remedies of the Indenture 
Trustee or the Noteholders under the Master Indenture, the Indenture Supplements, the 
Notes, the other transaction documents or under applicable law. The Indenture Trustee 
and the Noteholders expressly reserve any and all of their rights and remedies, including 
under the Master Indenture, the Indenture Supplements, the Notes, the other transaction 
documents or under applicable law, waiving none of their rights by the presentment of 
this notice. This notice is also without prejudice to the Indenture Trustee's or 
Noteholders' rights and remedies with respect to any other Event of Default which may 
have occurred and which may be continuing, and the Indenture Trustee and Noteholders 
expressly reserve any and all rights and remedies with respect thereto, including under 
the Master Indenture, the Indenture Supplements, the Notes, the other transaction 
documents or under applicable law. Tlie failure by the Indenture Trustee or the 



Case 1 :06-cv-01975-ESH Document 9-9 Filed 1 1/30/2006 Page 23 of 29 



Noteholders to exercise any right under the Master Indenture, the Indenture Supplements, 
the NoteSj the other transaction documents or under applicable law shall not operate as a 
waiver thereof or preclude any other or further exercise thereof 



Very truly yours. 



BY THE NOTEHOLDERS ON THE 
ATTACHED SIGNATURE PAGES 



cc: Owner Trustee 

Mr. Erwin Soriano 
Wilmington Trust Co. 
Rodney Square North 
1 1 00 North Market St. 
Wilmington, DE 19890 
(via registered mail and email) 

Servicer 

Ms. Karlyn Knieriem 

Finance Officer 

The First National Bank of Omaha 

1620 Dodge Street 

Stop 3396 

Omaha, Nebraska, 68197 

(via registered mail and email) 

Mr. Matt Tunink 

The First National Bank of Omaha 

Servicer of the NextCard Master Note Trust 

1620 Dodge Street 

Stop 3395 

Omaha, Nebraska 68197 

(via registered mail and email) 

Administrator 

NextBank, N.A. 

NextCard Credit Card Master Note Trust 

595 Market Street, Suite 1800 

San Francisco, California 94105 

(via registered mail) 
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Counsel to the FDIC 

Scott H. Christensen, Esq. 
Hughes,Hubbard & Reed LLP 

1775 I Street, N.W. 
Washington, DC 20006-2401 
(via registered mail and email) 

Federal Deposit Insurance Corporation 

Federal Deposit Insurance Corporation 

c/o Tom M. Reeves, Esq. 
Counsel, Legal Division 
550 17th Street; NW 
RoomH-10710 
Washington, DC 20429 
(via registered mail and email) 

The Indenture Trustee 

Ms. Loretta Lundberg 

Vice President-Default Group, Corporate Trust Administration 

The Bank of New York 

21 W, Corporate Trust Administration 

101 Barclay Street 

New York, NY 10007-21 19 

(via registered mail and email) 

Counsel to the Indenture Trustee. 
The Bank of New York 

John L, Dougia?, Esq. 
H. Stephen Harris, Jr. Esq, 
Alston & Bird LLP 
1201 W. Peachtree Street 
Atlanta, GA 30309-3449 

Counsel for Millennium Partners LLP 

Michael J. Edelman, Esq. 

Vedder, Price, Kaufman & Kammholz, P.C. 
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p^ rrmoN by benf ctcial owner 

The undcraigned beneficial owner of the NextCard Credit Card Master Note Tnist, Series 
2000-1 and/or Scries 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to dehver 
this Certification to the hidenture Trustee, and that such power has not been granted or 
assigned to any other person. 



Name of Beneficial n«m>.r- Mil1?¥'i"i" Pagiera. L.P, 
rprtnt Name of AuthorizedBignatuxe): f^-^ bAt»wg- 



(Print Name of Authorizedgignature): tr-^ TH\^^ i ftuirw^ 



Signaturp<::_^,,^^ 

tLAAr^ ^t^fif, S*" Avenue. 8" F inor. New York. New York 10103. 

Phnne: ^12^1 84M100 
PAY- (212^841-4141 



f8tone@mlD. 



Class »f fi^imrina- ^^efKtCard 2Q01-1A C . __ 

CUSIP No.: 65334UAG8 . _— — - 

Total Current Principal Amount of Securities Owned as of the Date Hereof: $1?.240,Q00.. 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $40,000,000, 

DTC Participant Name:__ — ____ — 

DTC Participant No.: 2474 , _>__^ 



DTC Participant Np.:,jA 
Date : November / 2006 



lb 
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BENEBTCTAL OWNER 



The undersigned beneficial owner of the NcxtCard Credit Card Master Note Trust, Scries 
2000-1 and/or Series 2001-1 Asset Backed Notes hereby represents and wairants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner, ^^jllennium Partnera. LP. 

(Print Name of Authorized SirfiBture;>: Vvud S^a'C ,^_i_ 

Signature; 



of Authonzed Sigbatiire^ 
6 5°' Avenue. 8* FloorJ 



Address: (i66 5°* Avenue. 8" Floor. New Yo rk New York 10103 

Phone: f212U41-41Q0 

FAX: (212) 841-4141 



E-mail: fstonefShnln.com 



Class of Securities: NextCard 2Q00-1A C 



CUSIP No.: 6S334UAC7 

Total Current Principal Amount of Securities Owned as of tiie Date Hereof: $16.243.500 

Total Original Principal Amount of Securities Owned as of tiie Date Hereof: $24.500.000 

DTC Participant Name: 

DTC Participant No.: 2474 



Date: Novcmbery. 20Q6 



\^ 



Case 1 :06-cv-01975-ESH Document 9-9 Filed 1 1/30/2006 Page 27 of 29 



EXECUTION BY BENEFICIAL OWNER 

The imdcrdgaed beneficial owner of the NextCard Credit Card Ma^er Note Trust, Series 
2000-1 and/or Scries 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such powar has not been granted or 
assigned to any other person. 

Name of Beneficial Owner. First Millennium. Inc. 



(Print Name of Authorixqd Signatured ?f«i ^w<^ 




Title: . , f,.,. )i,4A— ^vr<tKOA, 



Signature: , 

Address: 666 5^ Avenue. 8^ Floor. New York. New York 10103 
Phone: f212) 841-4100 



FAX: f212U4Ml41 



E-mflil: fstone@mlp,com 



Class of Securities: NextCard 2000-1 AD 



CUSIP No.: 65334UADS 



Total Current Principal Amount of Securities Owned as of the Date Hereof: $6.000.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $6.000,000 

DTC Participant Name: N/A 

DTC Participant No.: N/A ^ 



Date: November9^2006 
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SIGNATURE PAGES FOR NOTEHOLDERS FORims NOTICE OFDEFAUT.T 
AND ACCELE RATION OF THE NOTES; 

EXECUTION BY BENEFICmL OWNER 

The undersigned beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and/or Scries 2001-1 Asset Backed Notes hereby rqpresents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner; First MiUeryuum . Tnc 
(Print Name of Authorized Sittniture): Tr- 
TitJe:. 

Signature! 

Address: 666 5*^ Avenue. S' ^ l^loorTNew^ork. New York 1 0! n? 

Phone: f212'> 841-4100 

FAX:_£212lMHMi 

E-mail: fetone/Smlp.con i 

Class of Securities: NextCard 2001-1 AD 
CUSIP No.: 65334UAHfi 




Total Crarcnt Principal Amount of Securities Owned as of the Date Hereof: $13.000.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $13.000.00 

DTC Participant Name: N/A ^-^*~^« 

DTC Participant No.: N/A 

Date: NovernberX^ZOOe ~~ 



ic 
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EXECUTION BY NOMINEE OR ADVISOR 

The undersigned hereby represents and warrants that it is the nominee or advisor for the 
beneficial owner indicated below of NextCard Credit Card Master Note Trust, Series 2000-1 
and/or Series 2001-1 Asset Backed Notes, and that the beneficial owner has granted to the 
undersigned the power and authority to deliver this Certification to the Indenture Trustee on 
behalf of such beneficial owner. 

Name of Beneficial Qwna:: RMK Advantage Income Fund 

Name of Nominee or Advisor Davmast^&Co. __-^_ 



(Print Name of Authorized Signaporc): JimKelsoe 
Title: Managinyl5ire^ 

Signature: ^ ^^^yr-ywr ir 

Class of Securiti^ TSdies 2000-1 A / Class C 
CUSIP No.: 65334UC7 



Total Current Principal Amount of Securities with Respect to Which Certification is 
Made as of the Date Hereof: $6,640.464,00 



Total Original Principal Amount of Securities with Respect to Which Certification is 

Made as of the Date Hereof: SlO.pOO.OOO 

DTC Participant Name: 

DTC Participant No.: 

Date: 



i t » t <»W M »* « 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 



THE BANK OF NEW YORK, in its capacity as 
Indenture Trastee of the NextCard Credit Card Master 
Note Trust, 

Interpleader Plaintiff, 

-against- 

FIRST MILLENNIUM, INC., MILLENNIUM 
PARTNERS, L.P., RMK ADVANTAGE FUND, and 
FEDERAL DEPOSIT INSURANCE 
CORPORATION, 

Interpleader Defendants. 



Index No. 650234/06 



NOTICE OF MOTION 

FOR SUMMARY JUDGMENT 

ORAL ARGUMENT 
REQUESTED 



SllvSi 



PLEASE TAKE NOTICE that upon the affidavit of PhiUp Schockling sworn to 



November 20, 2006, the exhibits annexed thereto, the accompanying memorandum of law, and 
all pleadings and prior proceedings heretofore had herein. Interpleader Defendants First 
Millennium, Inc. and Millennium Partners, L.P, will move this Court in Room 130 of the New 
York County Courthouse, 60 Centre Street, New York, New York, on December 6, 2006, at 9:30 
a.m. or as soon thereafter as counsel may be heard, for an order pursuant to CPLR 3212 granting 
Interpleader Defendants First Millennium, Inc. and Millennium Partners, L.P. summary 
judgment in their favor and against all adverse interpleader defendants and ordering inerpleader 
plaintiff to distribute all interpleader assets to said interpleader defendants and other Noteholders 
in accordance with the terms of the Indenture. 

Pursuant to CPLR 2214, answering affidavits, if any, are required to be served upon the 

undersigned by November 29, 2006. 
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Dated: New York, New York 
November 20, 2006 



VEDDER, PRICE, KAUFMAN & KAMMHOLZ, P.C. 



Bv: ^y^J{M>'^-\ 
Michael 7. feddman V- 



Michael G. yavies 

805 Third Avenue 

New York, New York 10022-2203 

Tel: (212)407-7700 

Attorneys for Interpleader Defendants 
FIRST MILLENNIUM. INC. AND 
MILLENNIUM PARTNERS. LP. 



To: 



Alston & Bird LLP 

Attorneys for Interpleader Plaintiff The Bank of New York 

Defendant RMK Advantage Fund 

Defendant Federal Deposit Insurance Corporation 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 



THE BANK OF NEW YORK, in its capacity as 
Indenture Trustee of the NextCard Credit Card Master 
Note Trust, 

Interpleader Plaintiff, 

-against- 

FIRST MILLENNIUM, INC., MILLENNIUM 
PARTNERS, L.P., RMK ADVANTAGE FUND, and 
FEDERAL DEPOSIT INSURANCE 
CORPORATION, 

Interpleader Defendants. 



r 



5 '^^ %^ 







NOV 2 1 2006 



L 



J 



NYRO - LEGAL 



Index No. 650234/06 



MEMORANDUM OF LAW IN SUPPORT OF MOTION PURSUANT TO CFLR 3212 
FOR SUMMARY JUDGMENT OF INTERPLEADER DEFENDANTS 
FIRST MILLENNIUM. INC. AND MILLENNIUM PARTNERS. L.P. 



VEDDER, PRICE, KAUFMAN 
& KAMMHOLZ, P.C. 
805 Third Avenue 
New York, New York 10022 
Tel: (212)407-7700 
Fax: (212) 407-7799 

Attorneys for Interpleader Defendants First 
Millennium, Inc. and Millennium Partners, L. P. 
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PRELIMINARY STATEMENT 

Interpleader Defendants First Millennium, Inc. and Millennium Partners, L.P. 

(together, "Millennium") by their attorneys, Vedder, Price, Kaufman & Kammholz, P.C., 
respectfully submit this memorandum of law in support of their Motion for Summary Judgment 
in favor of Millennium, filed contemporaneously herewith in the instant action. 

STATEMENT OF THE CASE 

The material facts are uncontested. The dispute regarding the entitlement of the 
interpleader assets concerns the application of the facts to the financing documents. The 
relevant, undisputed facts are set out in the affidavit of Philip Schockling, sworn to 
November 20, 2006 (the "Affidavit"), submitted in support of the motion. Millermium 
respectfully refers the Court to the Affidavit and to the exhibits attached thereto for a fixll 
recitation of the relevant facts and circumstances. 
The Securitization 

The subject matter of this action consists of a securitized secured fmancing in which a 
special purpose entity - NextCard Credit Card Master Note Trust (the "Issuer") ~ was 
established to own credit card receivables (the "Receivables"). This special purpose entity in 
turn borrowed money from noteholders ("Noteholders") pursuant to the terms of a Master 
Indenture, dated as of December 11, 2000 (the "Master Indenture"), between Issuer and the 
Indenture Trustee, as supplemented fi:om time to time (as supplemented, the "Indenture"), and as 
evidenced by notes issued by the Issuer (the "Notes"). Copies of the Master Indenture, the form 
of indenture supplement and the Notes are annexed to the Affidavit, respectively, as Exhibits A, 
B and C. The obligations owed by Issuer under the Notes and the Indenture were collateralized 



* References to Exhibits refer to the Exhibits annexed to the Affidavit. Capitalized terms not otherwise defined 
herein shall have the meanings ascribed to such terms in the Affidavit, 



Case 1:06-cv-01975-ESH Document 9-10 Filed 11/30/2006 Page 7 of 28 



by such Receivables (the "Collateral"). The interpleader plaintiff holds the Receivables and the 
Collateral as security for the Noteholders in accordance with the terms of the Indenture. 

All of the relevant agreements are governed by New York law and the Notes were made 
expressly subject to Section 5-1401 of the General Obligations Law.^ 
The Outstanding Obligations under the Notes and the Indenture 

Pursuant to the express terms of the Notes, the Issuer agreed to repay the "entire unpaid 
principal amount of the Notes ... on the earlier of the Final Maturity Date and the Redemption 
Date, if any" (as such terms are defined in the Master Indenture) and to pay interest due thereon 
pursuant to the terms thereof See Exhibit C p. 3. The Notes became due by thek own terms 
upon the entry into receivership of NextBank, N.A. on February 7, 2002. See Affidavit, at If 12- 
13. (As a separate, independent entity, the Issuer is not the subject of the FDIC NextBank 
receivership. See Affidavit at^ 15.) 

As of the date hereof, the principal amount of the Notes outstanding (excluding accrued 

interest and other amounts due thereon) are as follows: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17.500,000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500,000.00 

Total Outstanding Principal Amount of Series 2001-1 Notes: $56.486.500.00 

TOTAL NOTES: SI 12.109.000.00 

See Affidavit at If 8 Millennium currently holds unpaid principal m the following Notes: 
(a) Series 2000-1 Class C Notes: $16,243,500.00; (b) Series 2000-1 Class D Notes: 



^ See, e.g,. Exhibit A at 68 (Master Indenture); Exhibit B at 40 (Indenture Supplement); Exhibit C at 8-9 of each of 
the Notes. 
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$6,000,000.00; (c) Series 2001-1 Class C Notes: $19,240,000.00; and (d) Series 2001-1 Class D 
Notes: $13,000,000.00. Accordingly, Millennium holds $54,483,500.00 of the outstanding face 
principal amount on the Notes. See Affidavit at \ 9. 

As a Redemption Event, NextBank's entry into receivership also caused the 
commencement of the Early Amortization Period (as defined in the Indenture), whereupon the 
Issuer was required to commence making payments of principal on the Notes in accordance with 
Section 4.04(c) of the Indenture Supplements for each of the Series 2000-1 Notes and 
Series 200M Notes. See Affidavit at % 16. 
The Issuer's Defaults 

Contrary to its obligations under both the Notes and the Master Indenture, the Issuer (a) 
failed to repay the Notes in accordance with their terms and (b) failed to make distributions in 
accordance with Section 4.04(c) of the Indenture Supplements following the commencement of 
the February 7, 2002 receivership for the four monthly distributions commencing on 
February 15, 2002 for each of the Series 2000-1 Notes and Series 2001-1 Notes. See Affidavit 
at If 17. The Issuer's failure to honor its contractual repayment obligations caused it to fail to 
make payments of principal due to the Noteholders of the Series 2000-1 Notes and Series 2001-1 
Notes, which failure continues through the date hereof Id. Such failure to pay principal of the 
Notes when due and payable constitutes an Event of Default under Section 5.02 of the Master 
Indenture for each of the Series 2000-1 Notes and Series 2001-1 Notes (the "Principal Payment 

Event of Default"). M, 

At the time that interpleader plaintiff commenced this action, the Issuer was in default of 
its obligations to Millennium, the other Noteholders and the Indenture Trustee on the Notes and 
the Indenture. See Affidavit at %% 19-21. 
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Acceleration of Notes and All Obligations Now Due and Payable 

Section 5.03 of the Master Indenture states that if any of several listed Events of Default 
were to occur and be continuing, 

the Indenture Trustee or the Holders of Notes representing not less 
than a majority of the Outstanding Amount of such Series may 
declare all of the Notes of such Series to be immediately due and 
payable, by a notice in writing to the Issuer . . ., and upon any such 
declaration the unpaid principal amoxmt of such Notes, together 
with accrued and unpaid interest thereon through the date of 
acceleration, shall become immediately due and payable. 

See Exhibit A, § 5,03. 

Due to the Issuer's failure to repay its obligations when due. Millennium and 
RMK Advantage Income Fund, who together constituted a majority of the outstanding 
Notes (the "Majority Noteholders"), dkected that the Indenture Trustee (a) declare an 
event of default and accelerate all obligations on the Notes and (b) exercise remedies 
against the Collateral and the Receivables. See Affidavit, at ^ 19 In accordance with 
such instruction, by letter dated November 14, 2006, the Indenture Trustee issued a notice 
of event of defaxilt and accelerated all obligations under the Notes and the Indenture. Id, 
In addition, on November 16, 2006, prior to the initiation of this suit, the Majority 
Noteholders also issued a notice of event of default and accelerated all obligations under 
the Notes and the Indenture, notified the Issuer of the occurrence and continuation of the 
Principal Payment Event of Default and "declare [d] all of the Series 2000-1 Notes and 
Series 2001-1 Notes to be due and payable." Id. As a result of these demands, the full 
$112,109,000.00 of unpaid principal on all Notes, plus all accrued and unpaid interest 
thereon, plus all other amounts due thereon are now due. See Affidavit, at ^f 20. 
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Despite these demands, the Issuer has failed to repay in foil the Notes. See 
Affidavit at ^21. 
Entitlement of Noteholders to All Receivables and Collateral under the Indenture 

The Indenture provides the Indenture Trustee with numerous powers to take control of 
the collections of the Receivables and Collateral after an event of default and acceleration. See 
Affidavit, at % 34. Master Indenture Section 5.06 expressly grants the Indenture Trustee with 
authority to take action to "maintain possession" and control of the Collateral in an amount 

"sufficient ... for the payment of principal of and interest on the Notes " Id. Further, 

Section 8.01 provides that: 

[T]he Indenture Trustee may demand payment or delivery of, and shall 
receive and collect, directly and without intervention or assistance of 
any . . . intermediary, all money and other property payable to or 
receivable by the Indenture Trustee pursuant to [the] Indenture. The 
Indenture Trustee shall hold all such money and property received by it in 
trust for the Noteholders and shall apply it as provided in this Indenture. 

See Exhibit A, § 8.01. These collections mclude all proceeds of the Receivables, all of which 

are required to be distributed in accordance with Section 5.05(b). See Affidavit at ^ 34. 

In addition, a majority of Noteholders can direct that the Indenture Trustee take such 

actions to take control of the receipt of the proceeds of the Receivables. See Exhibit A, § 8.01. 

In turn. Section 5.02(a)(ii) of the Master Indenture specifically authorizes that after an event of 

default and acceleration, the Indenture Trustee may take any "appropriate action to protect and 

enforce the rights and remedies of the Indenture Trustee and the Holders of the Notes of the 

affected Series." Finally, Master Indenture Section 5.12 gives the Noteholders the right to direct 

the Indenture Trustee as to how to exercise all rights, remedies and powers under the Indenture. 

In fact, the Majority Noteholders repeatedly specifically directed the Indenture Trustee to take all 
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such actions in accordance with their rights under Section 5. 12 of the Indenture, See Affidavit, 

atfSS. 

The Interpleader Assets 

Prior to starting the Interpleader, the interpleader plaintiff started exercising remedies to 
exercise control over the Receivables and the Collateral as directed by the Majority Noteholders. 
Shortly thereafter, the FDIC, in its capacity as the receiver of NextBank, threatened the Indenture 
Trustee with damages for starting to exercise such remedies. The Indenture Trustee responded 
by informing Millennium that the Indenture Trustee was contemplating rescinding its 
enforcement actions, whereupon the Directing Noteholders demanded that the Indenture Trustee 
continue exercising such remedies and stated that the Indenture Trustee would be held 
responsible for any resulting damages to the Noteholders. Immediately thereafter, on 
November 1 6, 2006, the interpleader plaintiff commenced this interpleader action. See Affidavit, 
atTf23, 

The assets that are the subject of this interpleader action constitute (a) amounts held in 
the so-called "Spread Accounts" (as defined in the Indenture) and (b) the Receivables and 
proceeds of the Receivables. See Affidavit at % 24. 

The Indenture Trustee currently holds approximately $22 million m the Spread Accounts. 
See Affidavit at ^j 26. Under the Indenture, the Indenture Trustee possesses "all right, title and 
interest" in the funds held in the Spread Accounts and the proceeds thereof. See Exhibit B, 
§ 4.1 1(a) (Indenture Supplement). Following the occurrence of an event of default and 
acceleration of the Notes, the Spread Accounts are required to be liquidated, with the funds 
distributed in accordance with the distribution scheme established under Section 5.02 of the 
Indenture Supplements for payment to the C Holders: 
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[A]n amount equal to the balance on deposit [in the Spread Accounts shall 
be deposited] into the Collection Account for distribution to the Class C 
Noteholders, the Class D Noteholders, the Class A Noteholders and the 
Class B Noteholders, in that order of priority, in accordance with Section 
5.02 [of the Indenture Supplements], to fund any shortfalls in amounts 
owed to such Noteholders. 

See Exhibit B, § 4.1 1(e). 

Section 5.02 of the Indenture Supplements, in turn, in relevant part, directs that 
distributions of the Spread Accounts be payable for interest and principal due to the Class C 
Noteholders of each Series. 

As the principal and interest amounts owed to Class C Noteholders under each series of 
Notes is substantially in excess of the amounts on deposit in the Spread Accoimts for each series 
of Notes, the Class C Noteholders, including Millennium, are entitled to the full amounts now 
held by the Indenture Trustee in the Spread Accounts. See Affidavit, at 3 1. 

With respect to the Receivables, the Indenture provides the Indenture Trustee with 

nimierous powers to take control of the collections of the Receivables and Collateral after an 

event of default and acceleration. Master Indenture Section 5.06 expressly grants the Indenture 

Trustee with authority may take action to "maintain possession" and control of the Collateral in 

an amount "sufficient ... for the payment of principal of and interest on the Notes . . . ." 

Further, Section 8.01 provides that: 

[T]he Indenture Trustee may demand payment or delivery of, and shall 
receive and collect, directly and without intervention or assistance of 
any . . . intermediary, all money and other property payable to or 
receivable by the Indenture Trustee pursuant to [the] Indenture. The 
Indenture Trustee shall hold all such money and property received by it in 
trust for the Noteholders and shall apply it as provided in this Indenture. 
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See Exhibit A, § 8.01. These collections include all proceeds of the Receivables. See Affidavit, 
at f 34. hi addition, a majority of Noteholders can direct that the Indenture Trustee take such 
actions to take control of the receipt of the proceeds of the Receivables. See Exhibit A, § 8.01. 
In turn, Section 5.02(a)(ii) of the Master Indenture specifically authorizes that after an 
event of default and acceleration, the Indenture Trustee may take any "appropriate action to 
protect and enforce the rights and remedies of the Indenture Trustee and the Holders of the Notes 
of the affected Series." Finally, as set forth above. Section 5.12 gives the Noteholders the right 
to direct the Indenture Trustee as to how to exercise all rights, remedies and powers under the 
hidenture. In fact, the Majority Noteholders repeatedly specifically directed the Indenture 
Trustee to take all such actions in accordance with their rights under Section 5.12 of the 
Indenture. (See Affidavit, at f 35. 

Under the express terms of the Master hidenture, "all money and property [collected by 
the Indenture Trustee] pursuant to [] Article V^ following acceleration of the maturities of the 
Notes . . . shall [be paid] in the foUowmg order": (a) first, to the Indenture Trustee for fees and 
expenses, (b) second, to holders of Notes (m order of priority) "for amounts due and unpaid [on 
such] Notes for interest and principal, ratably, and (c) last, to the Issuer for distribution pursuant 
to Article IV of the related hidentiire Supplement." See Exhibit A, § 5.05(b). 

Accordingly, pursuant to the express provisions of the Indenture, after payment of the 
Indenture Trustee's fees, the hidenture requires that all proceeds of Receivables collections be 
made to the Noteholders prior to such amounts being disti-ibuted to any other party. See 
Affidavit at 1 36. 



Article V of the Master Indenture includes (a) Redemption Events (§ 5.01), Events of Default (§ 5.02), 
acceleration (§5.03), enforcement actions (§5.04), remedies (§5.05), preservation of collateral (§ 5.06)i 
unconditional rights of Noteholders to receive principal and interest, § 5.12 (Noteholders' right to direct Indenture 
Trustee to take remedies, rights and powers under Indenture). 
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In accordance with these rights under the Indenture, after the event of default and 
acceleration issued by both the Indenture Trustee and the Majority Noteholders described above, 
all proceeds of the Receivables are "moneys and property [collected by the Indenture Trustee ] 
pursuant to Article V of [the] Indenture" and are required to be distributed in accordance with the 
distribution scheme provided in Section 5.05(b) of the Master Indenture. Because the amount of 
the interpleader assets are insufficient to repay the principal amount of the outstanding Notes 
(even after the distribution of the Spread Accounts), all of the proceeds of the Receivables are 
required to be distributed under the terms of the Master Indenture to the Noteholders (after the 
payment of the Indenture Trustee's fees and expenses) to repay the unpaid principal and interest 



due on the Notes. Id. 



ARGUMENT 



MILLENNIUM IS ENTITLED TO SUMMARY JUDGMENT ON ITS CLAIMS 

1. Standard for Summary Judgment 

CPLR 3212 provides that where there exists no genuine issue of material fact, the court 

shall grant summary judgment for the moving party. CPLR 3212(b). To defeat a summary 

judgment motion, a defendant must "establish by affidavits or other evidence [that it] has a bona 

fide defense to the action." Di Sabato v. Soffes, 9 A.D.2d 297, 300, 193 N.Y.S.2d 184 (1st Dept. 

1959); Drug Guild Distributors v, 3-9 Drugs Inc, 111 A.D.2d 197, 715 N.Y.S.2d 442 (2nd Dept. 

2000) (where movant shows prima facie entitlement to summary judgment, burden shifts to 

opposing party to produce evidence in admissible form to establish existence of a material issue 

of fact). 

2. Promissory Notes Issued by Issuer are Due to Millennium and Other Noteholders 
Under New York law, proof of execution of a promissory note and subsequent failure to 

make required payment thereon establish a prima facie case for recovery on the note. See 
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Thomson v. Rubenstein, 31 A.D.3d 434, 818 N.Y.S.2d 516 (2nd Dept. 2006) {citing to Neuhaus 
V. McGovern, 293 A.D.2d 727, 728, 741 N.Y.S.2d 436 (2nd Dept, 2002); Moezinia v. 
Baroukhian, 247 A.D.2d 452, 453 (2nd Dept. 1998)); Marine Midland Bank v. Scallen, 161 
A.D.2d 103, 554 N,Y. 541 (1st Dept 1990) (same). 

As is set forth in the accompanying affidavit, Millennium and the other Noteholders are 
the holders of valid and binding promissory notes pursuant to whose terms the Issuer has been, 
and continues to be, in default. Issuer owes all amounts due under the Notes and the Indenture. 
Accordingly, Millennium has established di prima facie case for recovery on the Notes. Pursuant 
to the express terms of the Indenture, the Noteholders are owed in excess of $112 million. 
Millennium itself is owed a face principal amount of $54,483,500.00, along with additional 
amounts for hiterest and other obligations under the Notes and the Indenture. See Affidavit, at 

If 9. 

3. Millennium and Other Noteholders are Entitled to the Interpleader Assets 
Entitlement to the interpleader assets is governed by the terms of the Indenture and the 

Notes. In accordance with their express rights, the Noteholders directed that (a) the Notes and 
obligations imder the Indenture be accelerated, (b) the Indentirre Trustee disburse the proceeds of 
the Spread Accounts to the Noteholders holding Class C notes, and (c) the Indenture Trustee take 
control over and collect all Receivables and the proceeds of such Receivables. See Affidavit at 
f 19. These are the assets that are the subject to this interpleader action. See Affidavit at ^f 24. 

Pursuant to the express terms of the Indenture, the Indenture Trustee is entitled to take 
control over the Receivables and all collections of the proceeds of the Receivables. See Affidavit 
at Tf 34. Further, the Noteholders specifically directed the Indenture Trustee to exercise its rights 
and powers under the Indenture pursuant to Section 5.12 of the Master Indenture. Affidavit at 
^35. After the event of default and acceleration issued by both the Indenture Trustee and the 

10 
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Majority Noteholders described above, all proceeds of the Receivables are "moneys and property 
[collected by the Indenture Trustee ] pursuant to Article V of [the] hidenture" and are required to 
be distributed in accordance with the distribution scheme provided in Section 5.05(b) of the 
Master hidenture, which sums are required to be distributed to the Noteholders under the terms 
of Section 5.05(b) of the Indenture. 

In sum, it is undisputed that Millennium and the other Noteholders lent moneys to the 
Issuer and the Issuer has failed to repay in excess of $112 million in face principal amount of 
such loans. It is also undisputed that the Noteholders have the right to direct that the Indenture 
Trustee take control over all Receivables and Collateral as an exercise of remedies under the 
Indenture. It is further undisputed that any property and moneys so collected by the Indenture 
Trustee are required to be distributed under the distribution scheme established under Section 
5.05(b) of the Indenture. Under this distribution scheme, after payment of the Indenture 
Trustee's fees and expenses, the Noteholders hold senior rights to the Receivables, proceeds and 
other moneys and property collected by the Indenture Trustee. Because the amount of the 
interpleader assets are insufficient to repay the principal amount of the outstanding Notes (even 
after the distribution of the Spread Accounts), all of the proceeds of the Receivables and other 
interpleader assets are required to be distributed under the terms of the Indenture to the 
Noteholders (after the payment of the Indenture Trustee's fees and expenses) to repay the unpaid 
principal and interest due on the Notes. 

Further, pursuant to the express terms of the Indenture, the Noteholders holding Class C 
Notes have priority entitlement to receive all of the amounts held in the Spread Accounts. 
Accordingly, the Spread Accoimt interpleader assets are required to be distributed to holders of 
the Class C Notes (including Millennium). 
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CONCLUSION 

By reason of the foregoing, interpleader defendants First Millennium, Inc. and 

Millennium Partners, L.P. respectfully request that an order be entered granting summary 
judgment in their favor and against all adverse interpleader defendants and requiring the 
interpleader plaintiff Indenture Trustee to distribute all interpleader assets to the Noteholders 
(a) with respect to the Spread Accounts, to the Noteholders holding Class C Notes, in accordance 
with the terms of the Indenture, and (b) for all other interpleader assets, in accordance with 
Section 5.05(b) of the Indenture (after payment of the Indenture Trustee's fees and expenses). 



Dated: New York, New York 
November 20, 2006 



Respectfully submitted, 

VEDDER, PRICE, KAUFMAN & KAMMHOLZ, P.C. 




Michael G. Davie; 

Michael J. Edel 

805 Third Avenue 

New York, New York 1 0022-2203 

Tel: (212)407-7700 

Fax: (212)407-7799 

Attorneys for Interpleader Defendants 

FIRST MILLENNIUM, INC AND MILLENNIUM 

PARTNERS, LP, 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 



THE BANK OF NEW YORK, in its capacity as 
Indenture Trustee of the NextCard Credit Card Master 
Note Trust, 

Interpleader Plaintiff, 

-against- 

FIRST MILLENNIUM, INC., MILLENNIUM 
PARTNERS, L.P., RMK ADVANTAGE FUND, and 
FEDERAL DEPOSIT INSURANCE 
CORPORATION, 

Interpleader Defendants. 



Index No. 650234/06 



AFFIDAVIT IN SUPPORT OF MOTION FOR SUMMARY 

JUDGMENT OF INTERPLEADER DEFENDANTS FIRST 

MILLENNIUM. INC. AND MILLENNIUM PARTNERS. L.P. 



STATE OF NEW YORK ) 

) ss.: 
COUNTY OF NEW YORK ) 

PHILIP SCHOCKLING, being duly sworn, deposes and says: 

1 . I am a portfolio manager for each of First Millennium, Lie. and of Millennium 
Partners, L.P. (along with First Millennium, Inc., "Millennium"), two of the interpleader 
defendants in the above-captioned action. I make this affidavit in support of Millennium's 
motion, pursuant to CPLR § 3212, for summary judgment on the Interpleader Complaint of 
hiterpleader Plaintiff The Bank of New York, in its capacity as hidenture Trustee of the 
NextCard Credit Card Master Note Trust (the "Indenture Trustee"). 

2. I have personal knowledge of the facts set forth in this affidavit. 
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The Underlying Transaction 

3. The material facts of this action are not in dispute. The secured financing 
obligations that constitute the subject of this action are part of a securitization in which a special 
purpose entity was established to own credit card receivables (the ''Receivables"), which special 
purpose entity in turn borrowed money from noteholders ('"Noteholders") pursuant to the terms 
of an Indenture and Notes and that were collateralized by such Receivables (the "Collateral"). 

4. The special purpose entity, NextCard Credit Card Master Note Trust (the 
'Issuer"), was established as a Delaware business trust pursuant to a Trust Agreement, dated as 
of December 1, 2000 (the "Trust Agreement"), between NextBank, N.A. (NextBank"), as 
transferor, and Wilmington Trust Company, as owner trustee (the "Owner Trustee"). 

5. The Issuer and the Indenture Trustee entered into that certain Master Indenture, 
dated as of December 11, 2000 (the "Master Indenture"), which was supplemented by: the 
Series 99-1 Indenture Supplement dated as of December 11, 2000; the Series 2000-1 Indenture 
Supplement dated as of December 13, 2000 (the "2000-1 Indenture Supplement"); and the Series 
2001-1 Indenture Supplement dated as of May 8, 2001 (the "2001-1 Indenture Supplemenf; the 
three Indenture Supplements together are referred to hereinafter as the "Indenture Supplements," 
and the Master Indenture as amended together with the Indenture Supplements are referred to 
hereinafter as the "Indenture"). Copies of the Master Indenture and the 2000-1 Indenture 
Supplement are annexed hereto, respectively, as Exhibits A and B. (For purposes of this 
litigation, the 2000-1 Indenture Supplement and the 2001-1 Indenture Supplement are 
substantially identical.) 

6. Under the terms of the Master Indenture, the Issuer was required to maintain an 
office or agency within the County of New York, New York. See Exhibit A, at § 3.02. 
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7. To evidence its obligations under the Indenture, the Issuer delivered certain asset- 
backed notes (the "Notes") that were secured by a portfolio of credit card receivables owned by 

the Issuer. 

8. Under the terms of the Notes and the Indenture, the Indenture Trustee agreed to 
make loans to the Issuer under the terms of the hidenture and the Notes. As of the date hereof, 
the principal amount of the Notes outstanding (excluding accrued interest and other amounts due 
thereon) are as follows: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17,500,000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24,500,000.00 

Total Outstanding Principal Amount of Series 200 1 - 1 Notes: -^^6,486.500.00 

TOTAL NOTES: $112,1Q9,0Q9.Q0 

The Notes issued under the 2000-1 Indenture Supplement are referred to as the "Series 2000-1 
Notes." The Notes issued under the 2000-1 Indenture Supplement are referred to as the 



ii 



Series 2001-1 Notes." Representative copies of the outstanding Series 2000-1 Notes and 



Series 2001-1 Notes are annexed hereto as Exhibit C. 

9. Millermium currently holds unpaid principal in the following Notes: 
(a) Series 2000-1 Class C Notes: $16,243,500.00; (b) Series 2000-1 Class D Notes: 
$6,000,000.00; (c) Series 2001-1 Class C Notes: $19,240,000.00; and (d) Series 2001-1 Class D 
Notes: $13,000,000.00. Accordingly, Millennium holds $54,483,500.00 of the outstanding face 
principal amount on the Notes. 
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The Obligations of the Issuer under the Notes Became Due and 
Payable on the Redemption Event that Occurred on February 7. 2002 

10. Pursuant to the express terms of the Notes, the Issuer agreed to repay the "entire 
unpaid principal amount of the Notes ... on the earlier of the Final Maturity Date and the 
Redemption Date, if an/' (as such terms are defined in the Indenture) and to pay interest due 
thereon pursuant to the terms thereof. See Exhibit C, at p. 3 for each of the Notes. 

11. The Indenture provides that a receivership of NextBank constitutes a "Trust 
Redemption Event" and a "Redemption Event with respect to all Series of Notes shall occur 
without any notice or other action on the part of the hidenture Trustee or the Noteholders 
immediately upon the occurrence of such event," which date, by definition, would constitute a 
"Redemption Date." See Exhibit A, § 5.01. 

12. NextBank entered into receivership on February 7, 2002. 

13. NextBank's entry into receivership constituted a Redemption Event which 
triggered the Notes to become due by their own terms. See Exhibit C, at p. 3 for each of the 



Notes. 



14. To the extent (if any) that Nextbank was a party to, or signatory of, the Indenture, 



in accordance with its rights in the NextBank receivership, the Federal Deposit hisurance 
Corporation (the "FDIC") repudiated NextBank's obligations under such contracts in July 2002. 

15. As a separate, independent entity, the Issuer is not the subject of the FDIC 

NextBank receivership. 

16. As a Redemption Event, NextBank's entry into receivership also caused the 
commencement of the Early Amortization Period (as defined in the Indenture), whereupon the 
Issuer was required to commence making payments of principal on the Notes in accordance with 
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Section 4.04(c) of the Indenture Supplements for each of the Series 2000-1 Notes and 

Series 2001-1 Notes. 

The Issuer's Failure to Repay Principal When Due Constituted an Event of Default 

17. Contrary to its obligations under both the Notes and the Master Indenture, the 
Issuer (a) failed to repay the Notes in accordance with their terms and (b) failed to make 
distributions in accordance with Section 4.04(c) of the Indenture Supplements following the 
commencement of the February 7, 2002 receivership for the four monthly distributions 
commencing on February 15, 2002 for each of the Series 2000-1 Notes and Series 2001-1 Notes. 
The Issuer's failure to honor its contractual repayment obligations caused it to fail to make 
payments of principal due to the Noteholders of the Series 2000-1 Notes and Series 2001-1 
Notes, which failure continues through the date hereof. Such failure to pay principal of the 
Notes when due and payable constitutes an Event of Default under Section 5.02 of the Master 
Indenture for each of the Series 2000-1 Notes and Series 2001-1 Notes (the ^'Principal Payment 

Event of Default"). 

18. Section 5.03 of the Master Indenture states that if any of several listed Events of 

Default were to occur and be continuing, 

the Indenture Trustee or the Holders of Notes representing not less 
than a majority of the Outstanding Amount of such Series may 
declare all of the Notes of such Series to be immediately due and 
payable, by a notice in writing to the Issuer . . ., and upon any such 
declaration the impaid principal amount of such Notes, together 
with accrued and unpaid interest thereon through the date of 
acceleration, shall become immediately due and payable. 

5'ee Exhibit A, §5.03. 

19. Due to the Issuer's failure to repay its obligations when due, Millennium and 
RMK Advantage Income Fund, who together constituted a majority of the outstanding Notes (the 
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"Majority Noteholders"), directed that the Indenture Trustee (a) declare an event of default and 
accelerate all obligations on the Notes and (b) exercise remedies against the Collateral and the 
Receivables. In accordance with such instruction, by letter dated November 14, 2006 (the 



a 



Indenture Trustee's Acceleration Letter"), a copy of which is annexed hereto as Exhibit D, the 



Indenture Trustee notified the Issuer of the occurrence and continuation of the Principal Payment 
Event of Default and "declare[d] all of the Series 2000-1 Notes and Series 2001-1 Notes to be 
due and payable" and demanded that "all the unpaid principal of all Notes now outstanding, 
together with accrued but unpaid interest thereon and other amounts due thereunder, [be] 
immediately due and payable." See Exhibit D. 

20. In addition, on November 16, 2006 the Majority Noteholders also notified the 
Issuer of the occurrence and continuation of the Principal Payment Event of Default and 
"declare[d] all of the Series 2000-1 Notes and Series 2001-1 Notes to be due and payable." A 
copy of the Majority Noteholders' notice of event of default and acceleration is attached hereto 
as Exhibit E. The Majority Noteholders also "demand[ed] that the Issuer immediately pay in full 
to the hidenture Trustee (a) the $112,109,000.00 of unpaid principal on all Notes, plus (b) all 
accrued and unpaid interest thereon, plus (c) all other amounts due thereon." See Exhibit E. 

2 1 . Despite these demands, the Issuer has failed to repay in full the Notes. 

22. In addition to declaring a notice of event of default and the acceleration, the 

Majority Noteholders instructed the Indenture Trustee to exercise remedies against the 

Receivables and Collateral pursuant to the terms of the Indenture. 

The Noteholders' Right to the Interpleader Assets Is 
Mandated Under the Express Terms of the Master Indenture 

23. Prior to filing this interpleader action, the interpleader plaintiff started exercising 
remedies to exercise control over the Receivables and the Collateral as directed by the Majority 
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Noteholders. Shortly thereafter, the FDIC, in its capacity as the receiver of NextBank, 
threatened the Indenture Trustee with contempt and damages for starting to exercise such 
remedies. The Indenture Trustee responded by informing Millennium that the Indenture Trustee 
was going to rescind its enforcement actions, whereupon the Directing Noteholders demanded 
that the Indenture Trustee continue exercising such remedies and stated that the Indenture 
Trustee would be held responsible for any resulting damages to the Noteholders, hnmediately 
thereafter, on November 16, 2006, the interpleader plaintiff commenced this interpleader action. 

24. The assets that are the subject of this interpleader action constitute (a) amounts 
held in the so-called "Spread Accounts" (as defined in the hidenture) and (b) the Receivables and 

proceeds of the Receivables. 

25. Most of the assets that are the subject of this interpleader action constitute 
Receivables. The remainder constitute moneys held by the Indenture Trustee in the Spread 
Accounts. 

A. The Spread Accounts 

26. The Indenture Trustee currently holds approximately $22 million in the Spread 

Accounts. 

27. The amoimts currently owed to the C Noteholders substantially exceed the 

amounts in the Spread Accounts for each series of Notes. 

28. Under the Indenture, the Indenture Trustee possesses "all right, title and interest" 
in the funds held in the Spread Accounts and the proceeds thereof See Exhibit B, § 4.11(a) 

(Indenture Supplement). 

29. Following the occurrence of an event of default and acceleration of the Notes, the 
Spread Accounts are required to be liquidated, with the fiinds distributed in accordance with the 
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distribution scheme established under Section 5.02 of the Indenture Supplements for payment to 
the C Holders: 

[A]n amount equal to the balance on deposit [in the Spread Accounts shall 
be deposited] into the Collection Account for distribution to the Class C 
Noteholders, the Class D Noteholders, the Class A Noteholders and the 
Class B Noteholders, in that order of priority, in accordance with Section 
5.02 [of the Indenture Supplements], to fond any shortfalls in amounts 
owed to such Noteholders. 

5'ee Exhibits, §4.1 1(e). 

30. Section 5.02 of the Indenture Supplements, in turn, in relevant part, directs that 
distributions of the Spread Accounts be payable for interest and principal due to the Class C 
Noteholders of each Series. 

31. As the principal and interest amounts owed to Class C Noteholders under each 
series of Notes is substantially in excess of the amounts on deposit in the Spread Accounts for 
each series of Notes, the Class C Noteholders, including Millennium, are entitled to the foil 
amounts now held by the Indenture Trustee in the Spread Accounts. 

B, The Receivables 

32. The Indenture Trustee currently holds approximately $72 million worth of 

Receivables and proceeds of Receivables. 

33. Under the express terms of the Master Indenture, "all money and property 
[collected by the Indenture Trustee] pursuant to [] Article V^ following acceleration of the 
maturities of the Notes . . . shall [be paid] in the following order": (a) first, to the hidenture 
Trustee for fees and expenses, (b) second, to holders of Notes (in order of priority) "for amounts 



^ Article V of the Master Indenture includes (a) Redemption Events (§ 5.01), Events of Default (§ 5.02), 
acceleration (§ 5.03), enforcement actions (§ 5.04), remedies (§ 5.05), preservation of collateral (§ 5.06), 
unconditional rights of Noteholders to receive principal and interest, § 5.12 (Noteholders* right to direct Indenture 
Trustee to take remedies, rights and powers under Indenture). 
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due and unpaid [on such] Notes for interest and principal, ratably, and (c) last, to the Issuer for 
distribution pursuant to Article IV of the related Indenture Supplement." See Exhibit A, 
§ 5.05(b). 

34. The Indenture provides the Indenture Trustee with numerous powers to take 

control of the collections of the Receivables and Collateral after an event of default and 

acceleration. Master Indenture Section 5.06 expressly grants the Indenture Trustee with 

authority may take action to "maintain possession" and control of the Collateral in an amount 

"sufficient ... for the payment of principal of and interest on the Notes . . . ." Further, Section 

8,01 provides that: 

[T]he Indenture Trustee may demand payment or delivery of, and shall 
receive and collect, directly and without intervention or assistance of 
any . . . intermediary, all money and other property payable to or 
receivable by the Indenture Trustee pursuant to [the] Indenture. The 
Indenture Trustee shall hold all such money and property received by it in 
trust for the Noteholders and shall apply it as provided in this Indenture. 

See Exhibit A, § 8.01. These collections include all proceeds of the Receivables, all of which 

are required to be distributed in accordance with Section 5.05(b). 

35, In addition, a majority of Noteholders can direct that the Indenture Trustee take 
such actions to take control of the receipt of the proceeds of the Receivables. See Exhibit A, 
§ 8.01. In tum, Section 5.02(a)(ii) of the Master Indenture specifically authorizes that after an 
event of default and acceleration, the Indenture Trustee may take any "appropriate action to 
protect and enforce the rights and remedies of the Indenture Trustee and the Holders of the Notes 
of the affected Series." Finally, as set forth above, Section 5.12 gives the Noteholders the right 
to direct the Indenture Trustee as to how to exercise all rights, remedies and powers under the 
Indenture. In fact^ the Majority Noteholders repeatedly specifically directed the Indenture 
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Trustee to take all such actions in accordance with their rights under Section 5.12 of the 
Indenture. 

36. In accordance with these rights under the Indenture, after the event of default and 
acceleration issued by both the Indenture Trustee and the Majority Noteholders described above, 
all proceeds of the Receivables are "moneys and property [collected by the Indenture Trustee ] 
pursuant to Article V of [the] Indenture" and are required to be distributed in accordance with the 
distribution scheme provided in Section 5.05(b) of the Master Indenture, Because the amount of 
the interpleader assets are insufficient to repay the principal amount of the outstanding Notes 
(even after the distribution of the Spread Accounts), all of the proceeds of the Receivables are 
required to be distributed under the terms of the Master Indenture to the Noteholders (after the 
payment of the Indenture Trustee's fees and expenses) to repay the unpaid principal and interest 
due on the Notes. 
The Pleadings 

37. Aiuiexed hereto as Exhibit F is a copy of the Interpleader Complaint. 

38. Annexed hereto as Exhibit G is a copy of the Answer of First Millennium, Inc. 
and Millennium Partners, L.P. to the Interpleader Complaint, without exhibits. 

Conclusion 

39. I know of no defense of any other party that would entitle such party to superior 
rights to the Noteholders in the assets that are the subject to this interpleader. Accordingly, the 
Noteholders, including Millennium, are entitled to receive in ftill the assets that are the subject of 
this interpleader. 
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WHEREFORE, by reason of the foregoing, interpleader defendants First 
Millennium, Inc. and of Millennium Partners, L.P. respectfully request that an order be entered 
granting summary judgment in their favor and against all adverse interpleading defendants and 
requiring the interpleader plaintiff Indenture Trustee to distribute all interpleader assets to the 
Noteholders (a) with respect to the Spread Accounts, to the Noteholders holding Class C Notes 
in accordance with the terms of the Indenture, and (b) for all other interpleader assets, ui 
accordance with Section 5.05(b) of the hidenture (afterpayment of the Indenture Trustee's fees 



and expenses). 



Swom to and subscribed before me 
this 20^ day of November, 2006 

hum cfu4j 

'•y Public ^ 




Danielle Scotto 

Notary Public, State of New York 

No. 01 SC61 1 9482 

Qualified in Kings Coun^/ 

Commission Expires Nov 29. £00_£. 




,¥\-IUJ^ 



IP SCHOCKLING 
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RECONCILIATION AND TIE BETWEEN TRUST INDENTURE 
ACT OF 1939 AND INDENTURE PROVISIONS* 

Trust Indenture 

^^^ ^'^'?^i<^^ Indenture Sertinn 

3io{aXi) 5,n 

(«X2) „ 6.U 

(»X3) 6.10 

WC"^) " Not Applicable 

(aK5) , „, 6.11 

(^) t 6.08,6,11 

(^) • Not Applicable 

(b) ~ - ::.::::::::. iu 

^^^ " " »""» - Not Applicable 

3^2(a)._.: 7.01, 7.02(a) 

C^> X02(b) 

(^) " " " " 7,02(c) 

313(a) , „ „ 7.04 

W - " " ".-." 7.04 

(*^) — » " 7.03, 7.04 

(^)"" : 7.04 

31'*(a) «. 3.09, 7.03(a) 

(**) " - ^ 3.06 

(^XO- « 2.11, 8,09(c), 12.01(a) 

^^X2) 2.11, 8.09(c), 12.01(a) 

(^X3) - „ 2.1 1, 8.09(c), 12.01(a) 

^^XO , 2.U, 8.09(c), 12.01(b) 

(^X2) Not Applicable 

('*X3) „ Not Applicable 

(*=) ■ 12.01(a) 

3 1 5(a) ^ ^ 6.0 Ifb) 

(^) " 6.02 

(^) • *" 6.01(c) 

(^) " " 6.01(d) 

(^0 « 6.01(d) 

(^2) • " » 6.01(d) 

(^X3) 6.01(d) 

(«) »..^ 5.14 

316(aKlXA) „ , „..„ 5.12 

316(aXl)(B) _ 5^3 

3l<5(aX2) „ „.„ Not Applicable 

317(aXI).^ ;.". 5104 

3l7(aX2) ;. „ 5^04(d) 

317(b)...„ ^ 5 04^a) 

318(a) ^ « « 12.07 



This reconciliation and tic shall not, for any purpose, be deemed to be part of the within indenture. 
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This MASTER INDENTURE, dated as of December 11, 2000 (herein, as amended, 
modified or supplemented from time to time as permitted hereby, called this * Inde ntare "), between 
NextCard Credit Card Master Note, Trust, a business trust organized under the laws of the State of 
Delaware (herein, togedier with its permitted successors and assigns, called the 'Issuer'* or the 'Trust'*), 
and The Bank of New York, a New York banking corporation, as indenture trxistce (herein, together with 
its successors in the trusts hereunder, called the ^ Indenture Tnistee '*), This Indenture may be supple- 
mented at any time and from time to time by an indenture supplement in accordance with Article X hereof 
(an "Indenture Supplenieiit " and any Indenture Supplement together widi this Indenture and 
amendments hereof collectively referred to as the "Agreement* '), If a conflict exists between the terms 
and provisions of this Indenture and any Indenture Supplement, the tenns and provisions of the Indenture 
Supplement shall be controUmg with respect to the related Series. 

PRELIMINARY STATEMENT 

The Issuer has duly authorized the execution and delivery of this Indenture to provide for 
an issue of its asset backed notes (the 'Notes" ) as provided in this Indenture. Ail covenants and 
agreements made by the Issuer herein are for die benefit and security of the Noteholders. The Issuer is 
entering into this Indenture,- and the Indentxue Trustee is accepting the trusts created hereby, for good and 
valuable consideration, the receipt aiKl sufficiency of which are hereby acknowledged. 

Simultaneously with the delivery of this Indenture the Issuer is entering into the Transfer 
and Servicing Agreement with NextBank, N.A., a national banking association, as Transferor and 
Servicer (in such respective capacities, the 'Transferor" or the "Servlcei "\ pursuant to which (a) the 
Transferor will convey to the Issuer ail of its right, tittc and interest in, to and under the Receivables and 
(b) the Servicer will agree to service the Receivables and make collections thereon on behalf of the 
Noteholders. 

Under the Transfer and Servicing Agreement, Receivables arising in the Accounts from 
time to time will be conveyed thereunder to the Issuer. 

GRANTING CLAUSES 

The Issuer hereby Grants to the Indenture Trustee, for the benefit of the Holders of the 
Notes, all of the Issuer's right, dtle and interest, %liether now owned or hereafter acquired, in, to and 
under (a) the Receivables existing at the close of business on the Initial Cut-Off Date, in the case of 
Receivables arising in the Initial Accounts and the Prior Additional Accounts, and on each Addition Cut- 
off Date, in the case of Receivables arising in the Additional Accounts, and in each case thereafter 
created from time to time, (b) all Interchange and Recoveries allocable to the Issuer as provided in the 
Transfer and Servicing Agreement and all monies due or to become due and all amounts received or 
receivable with respect thereto, (c) all moneys and other property credited to the Collection Account, the 
Series Accounts and the Special Funding Account (including any subacccmnts of such account), and all 
interest, dividends, earnings, income and other distributions from time to time received, receivable or 
otherwise distributed or distributable thereto or in respect thereof (including any accrued discount realized 
on liquidation of any investment purchased at a discount), (d) all rights, remedies, powers, privileges and 
claims d the Issuer under or with respect to any Series Enhancement, the Trust Agreement or the 
Transfer and Servicing Agreement (whether arising pursuant to the terms of such Series Enhancement, 
the Trust Agreement or the Transfer and Servicing Agreement or otherwise available to the Issuer at law 
or in equity), including, without limitation, die rights of the Issuer to ^force such Series Enhancement, 
the Trust Agreement or tlie Transfer atKi Servicing Agreement, and to give or withhold any and all 
consents, requests, notices, directions, q)provals, extensions or waivers under or with respect to such 
Series Enhancement, the Trust Agreement or the Transfer and Servicing Agreement to die same extent as 
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the Issuer could but for the assignment and security interest granted to the Indenture Trustee for the 
benefit of the Noteholders, (e) the property conveyed to the Issuer under any Participation Interest 
Supplement and the right to receive Recoveries attributed to cardholder chaigcs for merchandise and 
services m the Accounts, (f) all money, accounts, general intangibles, chattel paper, instruments 
documents, goods, mvestment property, deposit accounts, ccitificates of deposit, letters of credit, and 
advices of wedit consisting of, arising from, or related to the foregoing, (g) all other property of the 
issuer, and (h) all present and future claims, demands, causes and chose in action in respect of any or all 
of the foregomg and all payments on or under and all proceeds of every kind and nature whatsoever in 
respect of any or all of the foregoing, including all proceeds, products, rents, receipts or profits of the 
conversion, voluntary or involuntary, mto cash or other property, all cash and non-cash proceeds, and 
other property consistmg of, arising from or relating to all or any part of any of the foregoing; in each 
case, excluding the Transferor Interest and all amounts distributable to the Holders of any Certificates 
pursuant to the terms of any Transaction Document (collectively, the "CoUateral ") 



LIMITED RECOURSE 



The obligation of the Issuer to make payments of principal of, interest on and other 
amounts with respect to, thd Notes is limited by recourse only to the Collateral. 



ARTICLE I 

DEFINITIONS 
Section 1.01. Definitions. 



P „ . Whenever used m this Indenture, the following words and phrases shall have the 

tollowing meanmgs, and the defmitions of such terms are applicable to the singular as weU as the plural 
forms of such terms and to the mascuhne as well as to the feminine and neuter gendors of such terms 



Agreement. 



"Account Owner" shall have the meaning specified in the Transfer and Servicing 



„ . . _, Accurnulation Period" shall mean, with respect to any Series, or any Class within a 

Senes, a penod following the Revolving Period during which CoUcctions of Principal Reccivabbs are 
accumulated m an account for the benefit of the Noteholders of such Series or Class within such Series 
which shall be the conttoUed accumulation period, the principal accumulation period, Ute early 
accumulation period, the optional accumulation period, the limited accumulation period or othw 
accumulation penod. in each case as defined witii respect to such Series in the related hdenturc 
Supplement. 

"Act" shall have the meaning specified in subsection 12.03(a). 

^ , , ~ J 3^^""^''^°° Agreement " shall mean the Administration Agreement, dated as of 
December 1, 2000 among the Issuer and the Administrator, as fte same may be amended, supplemented 
or otherwise modified from time to time. 

"Administrator " shall mean NextBank, or its permitted successors and assigns, or any 
successor Admimstrator under tiie Administration Agreement. 

"Adverse Effect" shall have the meaning specified in tfie Transfer and Servicing 
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"Aggregate Investor Peiicentap;e" shall mean, with respect to Principal Receivables. 
Finance Charge Receivables and Defaulted Receivables, as the case may be, as of any date of 
determination, the sum of such Series Percentages of all Series of Notes issued and outstanding on such 
date of determination; provided however , that the Aggregate hivestor Percentage shall not exceed 100%, 

"Agreement" shall mean this Master Indenture, as the same may be amended, 
supplemented or otherwise modified from time to time, including, with respect to any Series or Class, the 
related Indenture Supplement 

"Amortization Period" shall mean, widi respect to any Series, or any Class widiin a 
Series, a period following the Revolving Period during which Collections of Principal Receivables are 
distributed to Noteholders, which shall be the controlled amortization period, the principal amortization 
period, the rapid amortization period, the optional amortization period, the limited amortization period or 
other amortization period, in each case as defined with respect to such Scries in the related Indenture 
Supplement 

"Applicants " shall have the meaning specified in Section 2.09. 
"Authorized Officer *^ shall mean: 

(a) with respect to the Issuer, any officer of the Owner Trustee who is authorized to 
act for the Ownor Trustee in matters rclatiDg to the Issuer and who is identified on the list of 
Authorized Officers, containing the specimen signature of each such Person, delivered by the 
Owner Trustee to the Indenture Trustee on the Closing Date (as such list may be modified or 
supplemented from time to time thereafter) and any Vice Presidait or more senior officer of the 
Administrator who .is audiorized to act for the Administrator in matters relating to the Issuer and 
to be acted iqjon by the Adnxinistrator pursuant to the Administration Agreement and who is 
identified on the list of Authorized Officers (containing the specimen signatures of such officers) 
delivered by the Administrator to the Indenture Trustee on the Closing Date (as such list may be 
modified or supplemented fi^om time to time thereafter). 

(b) with respect to the Transferor, any officer of the Transferor who is authorized to 
act for the Transferor in matters relating to the Transferor and who is idwitified on the list of 
Authorized Officers, contabing the specimen signature of each such Person, delivered by the 
Transferor to the Indenture Trustee on the Closing Date (as such list may be modified or 
supplemented fron\ time to time thereafter) 

(c) with respect to the Servicer, any officer of the Servicer who is authorized to act 
for the Servicer in matters relating to the Servicer and who h identified on the list of Authorized 
Officers, containing the specimen signature of each such Person, delivered by the Servicer to the 
Indenture Trustee on the Closing Date (as such Ust may be modified or supplwnentcd from time 
to time thereafter) 

*^earer Notes" shall have the meaning specified in Section 2.01. 

"Beneficial Owner^' shall mean, with respect to a Book-Entry Note, the Person who is the 
owner of such Book-Entry* Note, as reflected on the books of the Clearing Agency or Foreign Clearing 
Agency, or on the books of a Person maintaining an account with such Clearing Agency or Foreign 
Clearing Agency (directly as a Clearing Agency Participant or as an Indirect Participant, in accordance 
with the rules of such Clearing Agency or Foreign Qearing Agency). 
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"Book-Entry Notes" shall mean beneficial interests in the Notes, ownership and transfers 
of which shall be made through book entries by a Clearing Agency or Foreign Clearing Agency as 
described in Section 2.13. 

"Certificates " shall have the meaning specified in the Trust Agreement 

" Class '* shall mean, with respect to any Series, any one of the classes of Notes of that 

Series. 

* *Clearing Agency ^' shall mean an organization registered as a "clearing agency" pxu:suant 
to Section 17A of the Securities Exchange Act of 1934, as amended, and serving as clearing agency for a 
Series or Class of Book-Entry Notes. 

* *Clearing Agency Participant " shall mean a broker, dealer, bank, other financial 
institution or other Person for whom from time to time a Clearing Agency effects book-entry transfers and 
pledges of securities deposited with the Clearing Agency. 



**/ 



((. 



(I 



'Clearstream" shall mean Clearstream Banking, soci^ti anonyme, a professional 
depository incorporated under the laws of Luxembourg, and its successors. 

" Closing Date " shall mean, with respect to any Series, the closing date specified in the 
related Indenture Supplement 

" Code " shall mean the Internal Revenue Code of 1986, as amended. 

"Collateral shall have the meaning specified in the Granting Clause of this Indenture. 

Collection Account " shall have the meaning specified in Section 8.03. 

Collections " shall have the meaning specified in the Transfer and Servicing Agreement 

Commission " shall mean the Securities and Exchange Commission and its successors in 
interest. 

' ^Corporate Trust Office^ ' means the principal office of the Ind^ture Trustee at which at 
any particular time its corporate trust business shall be adnMstered, which office at date of the execution 
of this Indenture is located at 101 Barclay Street, 12 East, New Yoric, New York 10286, or at such other 
address as the Indenture Trustee may designate ftom time to time by notice to the Noteholders and tiie 
Transfenw, or the principal corporate trust office of any successor Indenture Trustee (the address of which 
the successor Indenture Trustee will notify the Noteholders and the Transferor); provided that for the 
purposes of Section 3 .02, the address of any such office shall be in the Borough of Manhattan of the City 
of New York. 

"Coupon" shall have the meaning specified in Section 2.01 . 

" Default " shall mean any occurrence that is, or with notice or the lapse of time or both 
would become, an Event of Default. 

"Defaulted Receivables" shall have the meaning specified in the Transfer and Servicing 
Agreement, 

" Defeasance " shall have the meaning specified in subsection 1 1.04(a). 
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"Defeased Series" shall have the meaning specified in subsection 1 1.04(a). 
"Definitive Notes" shall mean Notes in definitive, fully registered form. 

Collection Accoi S^'^"' °^^ " ^^^ ""^^ '^^ "^^ °" ^'""^ *° ^'^'^ '^^^^^ Collections in the 

fnr « n,rti. ., ' f ^.^"^j^tion.Date " shall mean, unless otherwise specified in the Indenture Supplement 
for a parttcular Senes, the earlier of the third Busmess Day and the fifth calendar day (or tfthe fifUi 

SltfenlL 'ZL' ^""""^^ '^'' *'" *' '""^^ ^"''**" ^^^^ P^^^« ^ ^'«"'<*"* '^y^f 
Agreement "^^""^ Percentage " shall have the meaning specified in the Transfer and Servicing 

applicable IndenSiSgiS^" '"'' "^ "^^ ^''^' '^ ^^ ^"-- ^ ^^'^ ^^^'^ '" *«= 

"Dollars." '^" or "U.S. y shaU mean United States doUars. 
"PTC" shall mean The Depository Trust Company. 

Tn.c*.. ^ fK I "^"g^'^J^titution " shall mean a depository institution (which may be the Owner 
Tmst^ or *e.lnd«atiuB Tmstee) organized under Uie laws of the United States or any one of the^" 

instituton at all times (a) has either (i) a long-term unsecured debt rating of Aa3 or better by Moody's or 
of ;^"tf^f /nf^'" rating of P-1 by Moody's, (b) has either (i) a long-tem. m«S,2lS^S 
of AA- by Standmd& Poor's or (u) a certificate of deposit rating of A-1+ by Standard* P^'si^d^ 
LS^Th^ R*H^f Notwithstanding the previous sentenceTany institution the ap,SlZL,t^wUch 
^tisfies the Rating Agency Condition shall be considered an Eligible Institution.T8o qSlifi J fte 
Servicer may be considered an Eligible Institution for the purposes of this definition. 

;„ctr„„^.» • ' TUf"^^ Investments " shall mean, as of any date of determination, Uie foUowine 



41 f'!!'^^' obUgations of, or obligations fully guaranteed as to timely payment by, the 



United States of America; 



(b) demand deposits, time deposits or certificates of deposit (having orijrinal 

S£ .1? ?r ^1% '^'''^ '^ '^^'y ^'^'"^ °^ trust^paJies in^£ 
under Je laws of the United States of America or any state thereof. Induing the wS" of 

SS ir tl^uT ^"^^ °^- ^""''^ ''^> "^ "^^^ «« supervision and examination by 

T^S ;nv.t! f*"^ !! i'^.°"''^ .^''■*"^'°" ''"*°"^«' ""^v'd^t that at tfie time of J 
liust s myestmmt or contractiial commitment to invest therein, the short-term debt ratinn of such 



Poor's, of Moody's and, if rated by Fitch, of Fitch; 



m»f„Wf,f!^ f commercial paper or other short-term obligations (having original or rcmaining 
matunties of no more than thirty (30) days) (including short-term obligati^ of N.S) 
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having, at the time of the Trust's investment or contractual commitment to invest therein, a rating 
m the highest rating" category of Standard & Poor's, of Moody's and, if rated by Fitch, of Fitch; 

(d) demand deposits, time deposits arri certificates of deposit wiiich (i) are scheduled 
to mature on a date occurring no later than the immediately succeeding Distribution Date, (ii) are 
fully insured by the FDIC and (iii) have, at the time of the Trust's investment therein, a rating in 
the highest rating category of Standard & Poor's, of Moody's and, if rated by Fitch, of Fitch; 

(e) bankers' acceptances (having original maturities of no more than 365 days) 
issued by any depository institution or trust company referred to in clause (b) above; 

(f) money market funds havmg, at the time of the Trust's investment therein, a 
rating in the highest rating category of Standard & Poor's, of Moody's and, if rated by Fitch, of 
Fitch (including ibnds for which the Indenture Trustee or any of its AfHiatcs is investment 
manager or advisor); 

(g) time deposits (other than those referred to in clause (d) above), with a Person the 
conunercial paper of which has a credit rating satisfectory to Standard & Poor's, Moody's and, if 
rated by Fitch, Fitch and which are scheduled to mattirc on a date occurring no later fmn the 
immediately succeeding Distribution Date; or 

(h) any other investment of a type or rating that satisfies the Rating Agency 
Condition. 

. , "Enhancement Agreement" shall m^n any agreement, instrument or document 
govemmg the tenns of any Series Enhancemert or pursuant to which any Series Enhancement is issued or 
outstanding. 

"Euroclear Operator" shall mean Morgan Guaranty Trust Company of New York, 
Brussels office, as operator of the Euroclear System. 

"Event of Default'* shall have the meaning specified in Section 5.02. 



"Expess Aliocatipn Series" shall mean a Scries that, pursuant to the Indenture 
Supplement therefor, is entitled to receive certain excess Collections of Finance Charge Receivables as 
more specifically set forth in such Indenture Supplement If so specified in the Indenture SupplementVor 
a Group of Series, each such Series may be an Excess Allocation Series only for the other Series in such 
Group. 

"Excess Finance Charge Collections " shall have the meaning specified in Section 8.08. 

"Exchange Act" shall mean the Seciuities Exchange Act of 1934, as amended 

< 

„ . . finance Charge Receivables" shall have the meaning specified in the Transfer and 

Servicing Agreement. 

"Finance Charge Shortfalls " shall have the meaning specified in Secticm 8.08. 

*^ipal Maturity Date" shall mean, with respect to any Series, the final maturity date for 
such Senes specified in the related Indenture Supplement 
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"Foreign Cle aring Aeencv " shall mean Clearstream and the Euroclear Operator. 

. "GAAP" means generally accepted accounting principles in the United States of America 

in effect finm time to time. 

"Global Note " shall have the meaning specified in Section 2.16. 

"GaM" means to mortgage, pledge, bargain, wanant, alienate, remise, release, convey, 
assign, transfer, create, and giant a lien upon and a security interest in and right of set-off against, deposit, 
set over and confirm pursuant to this Indenture. A Grant of the Collateral or of any other agrcemoit or 
instrument shall include all rights, powers and options (but none of the obligations) of the Granting party 
thereunder, mcluding die immediate and continuing right to claim for, collect, receive and give receipt for 
principal and interest payments in respect of the Collateral and all other moneys payable thereunder to 
give and receive notices and odier communicaUons, to make waivers or o&cr agreements, to exercise' all 
nghts and options, to bring Proceedings in the name of the Granting party or otherwise and generally to 
do and receive anythmg that the Granting party is or may be entitled to do or receive thercuiKler or with 
respect thereto. 

"^i2ffi" shall mean, with respect to any Scries, the group of Series, if any, m which the 
related Indenture Supplement specifies such Series is to be included. 

"Indenture " shall mean this Master Indenture, dated as of December 1 1, 2000 between 
Uie Issuer and the hidenture Trustee, as the same may be amended, supplemented or otherwise modified 
from time to time. 

"Indenture Supplement" shall mean, with respect to any Series, a supplement to the 
Indenhire. executed and delivered in connection with the original issuance of the Notes of such Scries 
pursuant to Section 10.01, and an amendment to the Indenture executed pursuant to Sections 10.01 or 
10.02, and, in eitfier case, including all amendments thereof and supplements thereto. 

. ^ "Indenture Trustee" shall mean The Bank of New Yoric. in its capacity as trustee under 

the Agreement, its successors in intoest and any successor indenture trustee under the Agreement 

" Tndependei^ " shaU mean, when used with respect to any specified Pereon, that the 
P^on (a) IS m fact mdependent of the Issuer, any other obligor upon the Notes, the Transferor and any 
Affiliate of any of the foregoing Persons, (b) docs not have any direct financial interest or any material 
UKhrect financial mterest in the Issuer, any such other obligor, the Transferor or any Affiliate of any of the 
foregoing Persons and (c) is not connected with the Issuer, any such other obligor, the Transferor or any 
Affihate of any of the foregoing Persons as an officer, employee, promoter, underwriter, trustee partner 
director or person performing similar fiinctions. 

"Indepeadcnt Certificate" shall mean a certificate or opinion to be delivered to the 
Indenture Trustee under the circumstances described in, and otherwise complying with, the applicable 
r^mrcmcnts of Section 12.01, made by an Independent appraiser or other expert appointed by an Issuer 
Order and such opinion or certificate shall state that the signer has read the definitbn of "Independent" in 
this Indenture and that the signer is Independent within the meaning tiiereof 

. . ^ '^<iirect Participant" shall mean other Persons such as securities b£x>kers and dealers 

banks and trust compames that clear or maintain a custodial relationship with a participant of DTC either 
duectly or mdirectly. 
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"Insolvency Event" shall have the meaning specified in subsection 5.01(a). 

"Invested Amoimf* shall mean, with respect to any Series and for any date, an amount 
equal to the "Invested Amount" or "Adjusted Invested Amount." as applicable, specified in the related 
Indenture Supplement, 

"Investment Company Act" shall mean the Investment Company Act of 1940, as 
amended. 

"Issuer " shall mean the Trust 



"IssuerOrder*' and ' Issuer Rcouesf shall mean a written order or request signed in the 
name of the Issuer by any one of its Authorized Officers and delivered to the Indenture Trustee. 

"Lien" shall have the meaning specified in the Transfer and Servicing Agreement 

"Monthly Pcripd" shall mean, with respect to each Distribution Date, unless otherwise 
provided in m Indenture Supplement, the period from and including the first day of the preceding 
calendar month to and including the last day of such calendar month; provided however , that the initial 
Monthly Period with respect to any Series wUl commence on the Closing Date with respect to such 

Series, 

^'New Issuance" shall have the meaning specified in subsection 2.12(a). 

**NextBank^^ shall mean NextBank, N.A., a national banking association, and its 
successors and permitted assigns. 

' T^extCard " shall mean NextCard. Inc. a Delaware corporation, and its successors and 
permitted assigns. 

^'Note Interest Rate" shall mean, as of any particular date of determination and with 
respect to any Scries or Class, the interest rate as of such date specified therefor in the related Indenture 
Supplement. 

**Note Owner^' shaU mean, with respect to a Book-Entry Note, the Person who is the 
owner of such Book-Bitry Note, as reflected on the books of the Clearing Agency, or on the books of a 
Person maintaining an account with such Clearing Agency (directly as a Clearing Agency Participant or 
as an mdirect participant, in accordance with the rules of such Clearing Agency). 

' *Note Register^ ' shall have the meaning specified in Section 2.05. 

'T^pteholder'' or ' Holder" shall mean the Person in whose name a Note is registered on 
the Note Register and, if applicable, the holder of any Bearer Note, Global Note, or Coupon, as the case 
may be. or such other Person deemed to be a 'Noteliotdei* ' or ' Holder in any related Indenture 
Supplement. 

*mics" shall mean all Series of Notes issued by the Trust pursuant to the Indenture and 
the applicable Indenture Supplement. 

'Xjflficer's Certificate" shall mean, unless otherwise specified in this Indenture a 
certificate delivered to the Indenture Trustee signed by any Authorized Officer of the Issuer, Transferor. 
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or Servicer, as applicable, under the circumstances described in, and otherwise complying with» the 
applicable requirements of Section 12.01. 

* *Qpinion of CounseF ' shall mean a written opinion of counsel, who may be counsel for, 
or an employee of, the Person providing the opinion and who shall be reasonably acceptable to the 
Indenture Tnistec; provided that a Tax Opinion shall be an opinion of nationally recognized tax counsel. 

"Outstanding " shall mean, as of the date of determination, all Notes theretofore 
authenticated and delivered under this Indenture except: 

(i) Notes theretofore canceled by the Transfer Agent and Registrar or delivered to 
the Transfer Agent and Registrar for cancellation; 

(n) Notes or portions thereof the payment for which money in the necessary amount 
has been theretofore dqwsitcd with the Indenture Tnutee or any Paying Agent in trust for the 
Holders of such Notes (provided however, that if such Notes are to be redeemed, notice of such 
redemption has been duly given pursuant to this Indenture or provision therefor, satisfectory to 
the Indenture Trustee, has been made); and 

(iii) Notes in exchange for or in lieu of other Notes which have been authenticated 
and delivered pursuant to this Indenture unless proof satisfactory to the Indenture Trustee is 
presented that any such Notes are held by a Protected Purchaser, 

provided that in determining whether the Holders of the requisite Outstanding Amount of the Notes have 
given any request, demand, authorization, direction, notice, consent or waiver hereunder, Notes owned by 
the Issuer, any other obligor upon the Notes, Ae Transferor, the Servicer or any Affiliate of any of the 
foregoing Persons shall be disregarded and deemed not to be Outstanding, excqrt that, in determining 
whether the Indenture Trustee shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consoit or waiver, only Notes that a ResponsU>lc Officer of the Indenture Trustee 
actually knows to be so owned shall be so disregarded. Notes so owned that have been pledged in good 
feith may be regarded as Outstanding if the pledgee establishes to the satisfaction of the Indwiture Trustee 
the pledgee's right so to act widi respect to such Notes and that the pledgee is not the Issuer, any other 
obligor upon the Notes, the Transferor, the Servicer or any Affiliate of any of the foregoing Persons. In 
making any such determination, the Indenture Trustee may rely on the representations of the pledgee and 
shall not be required to undertake any uid^)endent investigation. 

' ^Outstanding Amount " means the aggregate principal amount of all Notes Outstanding at 
the date of determination and, with respect to the Notes of a particular Series, the aggregate principal 
amount of all Notes of such Series which arc Outstanding at the date of determination. 

^ilmingt< 



but solely as owner trustee und^ the Trust Agreement, its successors b interest and any successor owner 
trustee under the Trust Agreement 

"Paired Series " shall mean (i) each Series which has been paired with another Series 
(which Series may be prefunded or partially preflmded), such that the reduction of the Invested Amount 
or Adjusted Invested Amount of such Series results in the increase of the Invested Amount of such other 
Series, as described in the related Indenture Supplements, and (ii) such other Series. 



DOCSSF1:490698 



Case 1:06-cv-01975-ESH Document 9-11 Filed 11/30/2006 Page 18 of 38 



"Paving Aeent " shall mean any paying agent appointed pursuant to Section 2.08 and shall 
initially be the Indenture Trustee; provided that if the Indenture Supplement for a Series so provides, a 
separate or additional Paying Agent may be appointed with respect to such Series. 

' 'Permitted Assignee " shall mean any Person who. if it were to purchase Receivables (or 
interests therein) in connection with a sale thereof pursuant to Sections 5.05(a) and 5.16, would not cause 
the Trust to be taxable as a publicly traded partnership for federal income tax purposes. 

" Principal Receivables " shall have the meaning specified in the Transfer and Servicing 
Agreement. 

" Principal Sharing Scries " shall mean a Series that, pursuant to the Indenture Supplement 
therefor, is entitled to receive Shared Principal Collections. If so specified in the Indenture Supplement 
for a Group of Scries, each such Series may be Principal Sharing Scries only for the other Series in such 
Group. 

* *Principal Shortfalls" shall have the meaning specified in Section 8.05. 

"Principal Terms " shall mean, with respect to any Scries, (a) the name or designation; 
(b) the initial principal amount (or method for calculating such amount), the Invested Amount and the 
Required Transferor Interest; (c) the Note Interest Rate for each Class of Notes of such Series (or method 
for the determination thereof); (d) the payment date or dates and the date or dates from which interest 
shall accrue; (c) the method for allocating Collections to Noteholders; (f) the designation of any Series 
Accounts and the terms governing the operation of any such Series Accounts; (g) the Servicing Fee; 
(h) the issuer and terms of any form of Series Enhancements with respect thereto; (i) the terms on which 
the Notes of such Series may be exchanged for Notes of another Series, repurchased by the Transferor or 
remarketed to other investors; (j) the Final Maturity Date; (k) the number of Classes of Notes of such 
Series and. if more than one Class, the rights and priorities of each such Class; (I) the extent to which the 
Notes of such Series will be issuable in temporary or permanent global form (and, in such case, the 
depositary for such global note or notes, the terms and conditions, if any, upon which such global note 
may be exchanged, in whole or in part, for Definitive Notes, and the manner in which any interest payable 
on a temporary or global note will be paid); (m) whether the Notes of such Series may be issued in bearer 
form and any limitations imposed thereon; (n) the priority of such Series with respect to any otiicr Series; 
(o) whether such Series will be part of a Group; (p) v^ether such Series will be a Principal Sharing 
Saies; (q) whether such Series will be an Excess Allocation Series; (r) the Distribution Date; (s) whether 
such Scries vAW or may be a Paired Series and the Smes with which it will be paired, if applicable; and 
(t) any other temris of such Series. 

"Proceedinef * shall mean any suit in equity, action at law or other judicial or 

administrative proceeding. 

"Protected Purchaser^ shall have the meaning set forth m die New Yo± Uniform 
Commercial Code. 

^ 'Qualified Account " shall mean either (a) a segregated account with an Eligible 
Institution or (b) a segregated trust account with the corporate trust department of a depository institution 
cffganizcd under the laws of the United States or any one of the states thereof, including the District of 
Columbia (or any domestic branch of a foreign bank), and acting as a trustee for funds deposited in such 
account, so long as any of the unsecured, unguaranteed senior debt securities of such depository 
institution shall teve a credit rating from each Rating Agency in one of its generic credit rating categories 
that signifies investment grade. 
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" Rating Agency ** shall mean, with respect to any outstanding Series or Class, each rating 
agency, as specified in the applicable Indenture Supplement, selected by the Transferor to rate the Notes 
of such Scries or Class, 



"Rating Agency Condition " shall mean, with respect to any action, that each Rating 
Agency shall have notified the Transferor and the Indenture Trustee in writing that such action will not 
result in a reduction or withdrawal of the then existing rating of any outstanding Series or Class with 
respect to which it is a Rating Agency or, with respect to any outstanding Series or Class not rated by any 
Rating Agency, the written consent of such Series or Class as specified in the Indenture Supplement for 
such Series. 

" Receivables" shall have the meaning specified in the Transfer and Servicing Agreement 

" Record Date " shall mean, with respect to any Distribution Date, the last day of the 
calendar month immediately preceding such Distribution Date unless otherwise specified for a Series in 
the related Indenture Supplement. 

"Redemption Date" shall mean, with respect to any Series, the date or dates, if any, 
specified in the related Indaiture Supplement. 

"Redemption Evfenf ' shall mean, with respect to any Series, a Trust Redemption Event or 
a Series Redemption fivent 

"Registered Notes" shall have the meaning specified in Section 2.01. 

" Required Transferor Intcrcsf * shall mean, with respect to any date, an amount equal to 
the product of (i) the Required Transferor Percentage and (ii) the aggregate amount of Principal 
Receivables. 

" Required Transferor Percentage " shall mean 9%; provided however, that the Transferor 
may reduce the Required Transferor Percentage upon (x) thirty (30) days prior notice to the Indenture 
Trustee and each Rating Agency, (y) satisfaction of the Rating Agency Condition with respect thereto and 
(z) delivery to the Indenture Trustee of a certificate of a Vice President or more senior officer of the 
Transferor stating that the Transferor reasonably believes that such reduction will not, based on the facts 
known to such officer at the time of such certification, then or thereafter have an Adverse Effect; provided 
further that the Required TransfCTor Percentage shall not at any time be less dian 2%. 

"Responsible Officer" shall mean, when used with respect to the Indenture Trustee, any 
officer (a) within the Corporate Trust Office of the Indenture Trustee including any vice president, 
assistant vice president, assistant treasurer, assistant secretary, trust officer or any other officer of the 
Indenture Trustee customarily performing functions similar to those performed by the persons who at the 
tune shall be such officers or to whom any corporate trust matter is referred at the Corporate Trust Office 
because of such officer's knowledge of and familiarity with the particular subject and (b) who shall have 
direct responsibility for the administration of the Agreement and the other Transaction Documents. 

"Revolving Period " shall have, with respect to each Series, the meaning specified in the 
related Indenture Supplement 

"Securities Acf shall mean the Securities Act of 1933, as amended. 
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**Seller*' sHall mean any of NextBank or another Account Owner, in its capacity as seller 
under the Receivables Purchase Agreenient. 

" Series " shall mean any series of Notes issued pursuant to this Indenture and the related 
Indenture Si^Jplement, 

' 'Scries Account " shall mean any deposit, trust, securities escrow or siniilar account 
maintained for the benefit of the Noteholders of any Series or Class, as specified in any Indenture 
Supplement. 

' 'Series Enhancement " shall mean the rights and benefits provided to the Trust or the 
Noteholders of any Series or Class pursuant to any letter of credit, surety bond, cash collateral account, 
collateral invested amount, spread account, reserve account, guaranteed rate agreement, maturity liquidity 
facility, tax protection agreement, mtcrcst rate swap agreement, interest rate c^ agreement or other 
similar arrangement The subordination of any Series or Class to another Series or Class shall be deemed 
to be a Series Enhancement 

"Series Enhancer " shall mean the Person or Persons providing any Series Enhancement, 
other than (except to the extent otherwise provided with respect to any Series in the Indenture Supplement 
for such Series) the Noteholders of any Series or Class which is subordinated to another Series or Class, 



"Series Issuance Date " shall mean, with respect to any Series, the date on w^ch the 
Notes of such Series are to be originally issued in accordance with Section 2.12 and the related Iridenture 
Supplement. 

"Series Redemption Event " shall have, with respect to any Series, the meaning specified 
pursuant to the related Indenture Supplement 

"Servicer " shall have the meaning specified in the Transfer and Servicing Agreement 

"Shared Excess Finance Charge Collections " shall mean, with respect to any Distribution 
Date, the aggregate amount for all outstanding Series that the related Indenture Siqjplements specify are 
to be treated as "Shared Excess Finance Charge Collections" for such Distribution Date, 

" Shared Principal Collections " shall have the meaning specified m Section 8.05. 

"Special Funding Account" shall have the meaning set forth in Section 8.03. 

"Special Funding Amount " shall mean the amount on deposit in the Special Funding 
Accotmt 

' Tax Opinion " shall mean, with respect to any action, an Opinion of Counsel to the effect 
that, for federal income tax purposes, (a) such action will not adversely affect the tax characterization as 
debt of the Notes of any outstanding Scries or Class that were characterized as debt at the time of their 
issuance, (b) such action will not cause the Trust to be deemed to be an association (or publicly traded 
partnership) taxable as a corporation and (c) such action will not cause or constitute an event in which 
gain or loss would be recognized by any Noteholder. 

' Termination Proceeds " shall have the meaning specified in subsection 1 1, 02(c). 
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^ Transaction Documcats " shall mean* with respect to any Series of Notes, the Certificate 
of Trust, the Trust Agreement^ the Receivables Purchase Agreements, the Transfer and Servicing 
Agreement, this Indenture, the related Indenture Supplement, the Administration Agreement and such 
other documents and certificates delivered in connection therewith, 

^ Transfer Agent and Registrar^ ' shall have the meaning specified in Section 2.05. 

^ Transfer and Servicing Agreement " shall mean the Transfer and Servicing Agreement, 
dated as of December 11, 2000, among the Transferor, the Servicer and the Issuer, as the same may be 
am^ided, supplemented or otherwise modified from time to time. 

^ Transfer Date " shall mean the Business Day immediately preceding each Distribution 
Date. 

' Transferor " shall have the meaning specified in the Transfer and Servicing Agreement 

^ Transferor Interesf * shall mean on any date of determination an amount equal to (a) the 
sum of (i) an anrount equal to the aggregate balance of Principal Receivables at the end of the day 
immediately prior to such date of determination plus (ii) the Special Funding Amount at the end of the 
day immediately prior to such date of determination frdniis (b) the aggregated Invested Amounts with 
respect to all Scries of Notes issued and outstanding on such date of determination. 

* Transfen)r Percentage " shall mean, on any date of determination, when used with 
respect to Principal Receivables, Finance Charge Receivables and Defaulted Receivables, a percentage 
equal to 100% mirms the Aggregate Investor Percentage with respect to such category of Receivables. 



(i< 



Trust" shall mean the NextCard Credit Card Master Note Trust. 



"Trust Agreement ** shall mean the Trvst Agreement relating to the Trust, dated as of 
December 1, 2000, between NextBank and the Ovmer Trustee, as the same may be amended, 
supplemented or otherwise modified from time to time. 

* Trust Indenture Acf or ' TIA " shall mean the Trust Indenture Act of 1939, as amended. 

' Trust Retonptipn Eveat" shall have, with respect to each Series, the meaning specified 
inSectioaS.Ol. 

* *UCC " shall have the meaning specified in &c Transfer and Servicing Agreement. 
Section 1.02. Other Definirional Provisions . 

(a) With respect to any Series, all terms used herein and not otherwise defined herein 
shall have meanings ascribed to them in the Trust Agreement, the Transfer and Servicing Agreement or 
the related Indenture Siq)plement, as applicable. 

(b) Ail terms defined in diis Indenture shall have the defined meanings when used in 
any certificate or other document made or delivered pursuant hereto unless otherwise defined therein. 

(c) As used in this Indenture and in any certificate or odier document made or 
delivered pursuant hereto or thereto, accounting terms not defined in this Indenture or in any such 
certificate or other document, and accounting terms partly defined in this Indenture or in any such 
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certificate or other document to the extent not defined^ shall have the respective meanings given to them 
under GAAP. To the extent that the definitions of accountmg terms in this Indenture or in any such 
certificate or other document are inconsistent with the meanings of such terms under GAAP, the 
definitions contained in this Indenture or in any such certificate or other document shall control 

(d) Any refo-ence to each Rating Agency shall only apply to any specific ratmg 
agency if such rating agency is then rating any outstanding Series. 

(e) Unless otherwise specified, references to any amount as on deposit or 
outstanding on any particular date shall mean such amount at the close of business on such day. 

(0 The words *feereo£" ^ lierein, " ^ Tiereundei^ ' and words of similar import when 
used in this Indenture shall refer to this Indenture as a whole and not to any particular provision of this 
Indenture; references to any subsection. Section. Schedule or Exhibit are references to subsections, 
^tions. Schedules and Exhibits in or to this Indenture unless otherwise specified; and the term 
Including" means ' including without limitation ." 

(g) Whenever this Indenture refers to a provision of the TIA. the provision is 
mcorporated by reference in and made a part of this Indenture. The following TIA terms used in this 
Indenture have the following meanings: 

"indenture securities" meaas the Notes. 

indenture security holder" means a Noteholder. 

indenture to be qualified" means this Indenture. 

indenture trustee" or "institutional trustee" means the Indenture Trustee. 



tc 



u 



u 



"obligor" on the indenture securities means the Issuer and any other obligor on 
the indenture securities. 

All other TIA terms used in this Indenture that are defined by tbe TIA, defined by TIA 
reference to another statute or defined by Commission rule have the meaning assigned to them by such 
dcfimtions. ^ 

ARTICLE n 
THE NOTES 
Section 2.01'. PormOenerailv . 

Any Series or Class of Notes, together with the Indenture Trustee's certificate of 
authentication related thereto, may be issued in bearer form (the Bearer Notes' ^ with attached bterest 
coupons and a special coupon (collectively, the ' Coupons "> or in fiUly registered form (the "Registered 
Notes") and shall be in substantially the form of an exhibit to the related Indenture Supplement with such 
q>propnate insertions, omissions, substitutions and other variations as are required or permitted by this 
Lidcntore or such Indenture Supplement, and may have such letters, numbers or oAer marics of 
Identification and such legends or endorsements placed thereon, as may, consistentiy herewith, be 
determmed by the officers executing such Notes, as evidenced by their execution of such Notes Any 
portion of the text of any Note may be set forth on the reverse thereof, with an appropriate reference 
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thereto on the face of the Note. The terms of any Notes sst forth in an exhibit to the related Indenture 
Supplement are part of the terms of this Indenture, as applicable. 

The Definitive Notes shall be typewritten, printed, lithographed or engraved or produced 
by any combination of these methods, all as dctennmed by the officers executing such Notes, as 
evidenced by its execution of such Notes. 

Each Note wili be dated the Closing Date and each Definitive Note will be dated as of the 
date of its authentication. 

Section 2.02. Denominations . 

Except as otherwise specified in the related hidenture Supplement and the Notes, each 
class of Notes of each Series shall be issued in fully registered form in minimum amounts of $1,000 and 
iti integral multiples of $1, OCX) in excess hereof (except that one Note of each Class may be Bsued in a 
different amount, so long as such amount exceeds the applicable minimum denomination for such Class), 
and shall be issued upon initial issuance as one or more Notes m an aggregate original principal amount 
equal to the applicable Invested Amount for such Class or Series. 

Section 2.03, Execution, Authentication and Delivery . 

Each Note shall be executed by manual or facsimile signature on behalf of the Issuer by 
an Authorized Officer. 

Notes bearing the manual or facsimile signature of an individual who was, at the time 
when such signature was affixed, authorized to sign on behalf of the Issuer shall not be rendered invalid, 
notwithstanding the fact that such individual ceased to be so authorized prior to the authentication and 
delivery of such Notes or docs not hold such office at the date of issuance of such Notes. 

At any time and from time to time after the execution and delivery of this Indenture, the 
Issuer may delivw: Notes executed by the Issuer to the Indenture Trustee for authentication and delivery, 
and the Indenture Tmstee shall authenticate and deliver such Notes as provided m this Indenture or the 
related Indenture Supplement and not otherwise. 

No Note shall be entitled to any benefit under this Indenture or the applicable hidenture 
Supplement or be valid or obligatory for any purpose, unless dierc appears on such Note a certificate of 
authentication substantially in the form provided for herein or in the related Indenture Supplement 
executed by or on behalf of the Indenture Tmstee by the manual signature of a duly authorized signatory, 
and such certificate upon any Note shall be conclusive evidence, and the only evidence, that such Note 
has been duly authenticated and delivered hereunder. 

Section 2.04. Authenticating Agent 

(a) The Indenture Trustee may a^wint one or more audienticating agents with 
respect to the Notes which shall be authorized to act on behalf of the Indenture Trustee in authenticating 
the Notes m connection with the issuance, delivery, registration of transfer, exchange or repayment of the 
Notes. Whenever reference is made in this Indenture to the authentication of Notes by the Indenture 
Trustee or the Indenture Trustee's certificate of authentication, such reference shall be deemed to include 
authentication on behalf of die Indenture Trustee by an authenticating agent and a certificate of 
authentication executed on behalf of the Indenture Trustee by an authenticating agent. Each 
authenticating agent must be acceptable to the Issuer and the Servicer. 



DOCSSFt'49069S 15 



Case 1 :06-cv-01 975-ESH Document 9-1 1 Filed 1 1 /30/2006 Page 24 of 38 



(b) Any institution succeeding to the corporate agency business of an authenticating 
agent shall continue to be an authenticating agent without the execution or filmg of any power or any 
further act on the part of the Indenture Trustee or such authenticating agent, 

(c) An authenticating agent may at any time resign by giving written notice of 
resignation to the Indenture Trustee, the Issuer and the Servicer. The Indenture Trustee may at any time 
teraiinate the agency of an* authenticating agent by giving notice of tcnnination to such authenticating 
agent and to the Issuer and the Servicer. Upon receiving such a notice of resignation or upon such a 
termination, or in case at any time an authenticating agent shall cease to be acceptable to the Indenture 
Trustee or the Issuer and the Servicer, the Incknture Trustee may promptly appoint a successor 
authenticating agent. Any successor autherticating agent upon acceptance of its appointment hereunder 
shall become vested with all the rights, powers and duties of its predecessor hereunder, with like effect as 
if originally named as an authenticating agent No successor authenticating agent shall be appointed 
unless acceptable to the Issuer and the Servicer. 

(d) The Issuer agrees to pay to each authenticating agent from time to time 
reasonable con^iensation for its services under this Section 2.04. 

(e) The provisions of Sections 6.01 and 6.04 shall be applicable to any authenticating 
agent. 

(f) Pursuant to an appointment made under this Section 2.04, the Notes may have 
endorsed thereon, in lieu of or in addition to die hdenture Trustee's certificate of authentication, an 
alteniative certificate of authentication in substantially the following form: 

"This is one of the fJotes described in the within-mentioned Agreement 



as Authenticating Agent 
for the Indenture Tnistee 



By:. 



Authorized Signatory" 

Section 2.05. Registration of and Limitations on Transfer and Exchange 

of Notes . 

The Issuer shall cause to be kept a register (the * Note Registei ") in which the entity 
acting as transfer agent and registrar (the ' Transfer Agent and Registrar *'! shall provide for the 
registration of Notes and the registration of transfers of Notes. The Indenture Trustee initially shall be the 
Transfer Agent and Registrar for the purpose of registering Notes and transfers of Notes as ferein 
provided. Upon any resignation of any Transfer Agent and Registrar, the Issuer shall promptly appoint a 
successor or, if it elects not to make sudi an appointment, assume the duties of Transfer Agent and 
Registrar. 

If a Person other than the Indentire Trustee is appointed by the Issuer as Transfer Agent 
and Registrar, the Issuer will give the Indenture Trustee prompt written notice of the appointment of a 
Transfer Agent and Registrar and of the location, and any change in the location, of the Transfer Agent 
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and Registrar and Note Register, The Indenture Trustee shall have the right to inspect the Note Register 
at all reasonable times and to obtain copies thereof, and the Indenture Trustee shall have the right to rely 
upon a c«tificate executed on behalf of the Transfer Agent and Registrar by an officer thereof as to the 
names and addresses of the Noteholders and the principal amounts and numbers of such Notes. 

4 

Upon surrender for registration of transfer of any Note at the office or agency of the 
Transfer Agent and Registrar, to be maintained as provided in Section 3.02, if the requirements of Section 
8^1 of the UCX^ are met, the Issuer shall execute, and upon receipt of such surrendered Note the 
Indenture Trustee shall authenticate and deliver to the Noteholder, in the name of the designated 
transferee or transferees, one or more new Notes (of the same Series and Class) in any authorized 
denominations of like aggregate principal amount 

At the option of a Noteholder, Notes may be exchanged for other Notes (of the same 
Series and Class) in any authorized denominations and of like aggregate principal amount, upon surrwider 
of such Notes to be exchanged at the office or agency of the Transfer Agent and Registrar. Whenever any 
Notes are so surrendered for exchange, if the requirements of Section 8401 of the UCC are met, the 
Issuer shall execute, and upon receipt of such surrendered Note the Indenture Trustee shall authenticate 
and deliver to the Noteholder, the Notes which the Noteholder making the exchange is entitled to receive. 

All Notes issued iqion any registration of transfer or exchange of Notes shall evidence the 
same obligations, evidence the same debt, and be entided to the same rights and privileges under this 
Indenture, as the Notes surrendered upon such registration of transfer or exchange. 

Every Note presented or surrendered for registration of transfer or exchange shall be duly 
endorsed by, or be accompanied by a written instrument of transfer in a form satisfactory to the Indenture 
Trustee dJy executed by, the Noteholder thereof or its attorney-in-fact duly authorized in writing, and by 
such other documents as the Indenture Trustee may reasonably require. 

The registration of transfer of any Note shall be subject to the additional requirements, if 
any, set forth in the related Indenture Supplement 

No service charge shall be made for any registration of transfer or exchange of Notes, but 
the Issuer and Registrar may require payment of a sum sufficient to cover any tax or other governmental 
charge that may be imposed in connection with any registration of transfer or exchange of such Notes. 

All Notes surrendered for registration of transfer and exchange shall be canceled by the 
Issuer and delivered to Ae Indenture Trustee for subsequent destruction without liability on the part of 
ei&ea:. The Indenture Trustee shall destroy the Global Note upon its exchange in full for Definitive Notes 
and shall deliver a certificate of destruction to the Transf^or. Such certificate shall also state that a 
certificate or certificates of each Foreign Clearing Agency referred to in the applicable Indenture 
Supplement was received widi respect to each portion of the Global Note exchanged for Definitive Notes, 

Unless otherwise- set forth in an Indenture Supplement, the preceding provisions of this 
Section 2,05 notwitiistanding, the Issuer diall not be required to make, and the Transfer Agent and 
Registrar need not register, transfers or exchanges of Notes for a period of twenty (20) days preceding the 
due date for any payment with respect to the Note. 

If and so long as any Series of Notes are listed on the Luxembourg Stock Exchange and 
such exchange shall so require, the Indenture Trustee shall appoint a co-transfer agent and co-registrar in 
Luxembourg or another European city. Any reference in this Indenture to the Transfer Agent and 
Registrar shall include any co-transfer agent and co-registrar utnless the context otherwise requires. The 
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Indenture Trustee will enter into any appropriate agency agreement with any co-transfer agent and co- 
registrar not a party to this Indenture, which will implement the provisions of this Indenture that relate to 
such agent The Indenture Trustee initially appoints Kredietbmik S.A* Luxembourgeoise, at its office 
located at 43 Boulevard Royal, 1^2955 Luxembourg, as Transfer Agent and Registrar for each Series of 
Notes listed on the Luxembourg Stock Exchange. 

Section 2.06. Mutilated. Destroyed, Lost or Stolen Notes . 

If (a) any mutilated Note is surrendered to the Indenture Trustee, or the Indenture Trustee 
receives evidence to its reasonable satisfaction of the destrxiction, loss or dieft of any Note, and (b) in case 
of destruction, loss, or theft there is delivered to the Indenture Trustee such security or indemnity as ntay 
be required by it to hold the Issuer, the Noteholders and the Indenture Trustee harmless, then, m the 
absence of notice to the Issuer, the Transfer Agent and Registrar or the Indenture Trustee that such Note 
has been acquired by a Protected Purchaser, the Issuer shall execute, and^e Indenture Trustee shall 
authenticate and deliver, in exchange for or in lieu of any such mutilated, destroyed, lost or stolen Note, a 
replacement Note of like tenor (including the same date of issuance) and principal amount, bearing a 
number not contemporaneously outstanding; provided however, that if any such mutilated, destroyed, 
lost or stolen Note shall have become or within seven (7) days shall be due aiKJ payable, or shall have 
been selected or called for redemption, instead of issuing a r^la cement Note, the Issuer may pay such 
Note without surrender thereof, except that any mutilated Note shall be surrendered. If, after the delivery 
of such replacement Note or payment of a destroyed, lost or stoloi Note pursuant to the proviso to the 
preceding sentence, a Protected Purchaser of the original Note in lieu of which such replacement Note 
was issued presents for payment such original Note, the Issuer and the Indenture Trustee shall be entitled 
to recover such replacement Note (or such payment) Iran the Person to whom it was delivered or any 
Person taking such replacement Note from such Person to whom such replacement Note was delivered or 
any assignee of such Person, except a Protected Purchaser, and shall be entitled to recover upon the 
security or indemnity provided therefor to the extent of any loss, damage, cost or expense incurred by the 
Issuer or the Indenture Trustee in connection therewith. 

Upon the issuance of any replacement Note under this Section 2.06, the Issuer may 
require the payment by the Holder of such Note of a sum sufficient to cover any tax or other 
governmental diarge that may be imposed in relation thereto and any other reasonable expenses 
(including the fees and expenses of the Indenture Trustee or the Transfer Agent and Registrar) connected 
dierewith. 

Every replacement Note issued pursuant to this Section 2.06 in replacement of any 
mutilated, destroyed, lost or stolen Note shall constitute complete and mdefeasible evidence of debt of the 
Trust, as if originally issued, wheftier or not the mutUated, destroyed, lost or stolen Note shall be found at 
any time, and shall be entitled to all the benefits of this Indenture equally and proportionately with any 
and all other Notes duly issued hereunder. 

The provisions of this Section 2.06 are exclusive and shall preclude (to the extent lawful) 
all other rights and remedies with respect to the replacmient or payment of mutilated, destroyed, lost or 
stolen Notes. 

Section 2.07. Persons Dee med Owners. 

Prior to due presentment for registration of transfer of any Note, the Issuer, the Indenture 
Trustee and any agent of the Transferor, the Issuer or the Indenture Trustee shall treat the Person in whose 
name any Note is registered as the owner of such Note for the purpose of receiving distributions pursuant 
to the terms of the applicable Indenture Supplement and for all other purposes whatsoever, whether or not 
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such Note is overdue, and neither the Issuer, the Transferor* the Indenture Trustee nor any agent of the 
Issuer, the Transferor or the Indenture Trustee shall be affected by any notice to the contrary. 

Section 2.08. Appointment of Paving Agent 

(a) The Issuer reserves the right at any time to vary or terminate the appointment of a 
Paymg Agent for the Notes, and to appoint additional or other Paying Agents, provided that it will at all 
times maintain the Indenture Trustee as Paying Agent 

If and so long as any Notes are listed on the Luxembourg Stock Exchange and such 
exchange shall so require, the Indenture Trustee will ^^int a co-paying agent in Luxembourg or another 
European city. The Indenture Trustee will enter into any appropriate agency agreement with any co- 
paying agent not a party to this Indenture, which will implement the provisions of this Indenture that 
relate to such agent The IiKienftire Trustee initiaUy appoints Kredietbank SA. Luxembourgeoise at its 
office located at 43 Boulevard Royal. 1^2955 Luxembourg, as Paying Agent for each Series of Notes 
listed on the Luxembourg Stock Exchange. 

Notice of ail changes in the ideaidty or specified office of a Paying Agent will be 
delivered promptly to the Noteholdi^s by the Indenture Trustee. 

0>) The Indenture Trustee shall cause the Paying Agent (other than itself) to execute 
and deliver to the Indentoe Trustee an instniment in which such Paying Agent shall agree with the 
Indenture Trustee that such Paying Agent will hold all sums, if any, held by it for payment to the 
Noteholders in trust for the benefit of the Noteholders entitled diereto until such sums shall be paid to 
such Noteholders and shall agree, and if the Indenture Trustee is the Paying Agent it hcrdby agrees, that it 
shall comply with aU requirements of the Code regarding the withholding by the Indenture Trustee of 
payments in respect of federal income taxes due from the Beneficial Owners. 

Section 2.09. Access to List of Noteholders' Names and Addresses. 

(a) The Issuer will fiunish or cause to be fiimished to the Indenture Trustee the 
Servicer, any Noteholder or,the Paying Agent, within five (5) Business Days after receipt by the Issuer of 
a wntten request therefor firom the Indenture Trustee, the Servicer, such Noteholder or the Paying Agent, 
respectively, a list of the names and addresses of the Noteholders. Unless otherwise provided in the 
related Indenture Supplement, holders of 10% of the Outstanding Amount of the Notes of any Series (the 
"Applicants") may apply in writing to the Indenture Trustee, and if such application states that the 
AK>Iicant5 desire to communicate widi other Noteholders of any Series with respect to their rights under 
this Indenture or undw the Notes and is accompanied by a copy of the communication which such 
Apphcants propose to transmit, then the Indenture Trustee, aftw having been adequately indemnified by 
such Applicants for its costs and e}q>enses, shall afford or shall cause the Transfer Agent and Registrar to 
afford such Applicants access during normal business hours to the most recent list of Noteholders held by 
the Indenture Trustee and shall give the Servicer notice that such request has been made, within five (5) 
Busmess Days after the receipt of such application. Such list shaU be as of a date no more than forty-five 
(45) days prior to the date of receipt of such i^plicants' request. 

(b) Every Noteholder, by receiving and holding a Note, agrees that none of the 
Issuer, the Indenture Tmstee, the Transfer Agent and Registrar and the Servicer or any of their respective 
agents and employees shall be held accountable by reason of the disclosure of any such information as to 
the names and addresses of the Noteholders hereunder, regardless of the sources from which such 
mfomiation was derived. 
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Section 2. 1 0. Cancellation . 

All Notes surrendered for payment, registration of transfer, exchange or redcnq)tion shall, 
if surrendered to any Person other than the Indenture Trustee, be (fclivered to the Indenture Trustee and 
shall be promptly canceled by it. Pursuant to an Issuer Request, the Issuer may at any time deliver to the 
Indenture Trustee for cancellation any Notes previously authenticated and delivered hereunder which the 
Issuer may have acquired in any lawful marmer whatsoever, and all Notes so delivered shall be promptly 
canceled by the Indenture Trustee. No Notes shall be authenticated in lieu of or in exchange for any 
Notes canceled as provided in this Section 2.10, except as expressly permitted by this Indenture. All 
canceled Notes held by thc,Indcnture Trustee shall be d^troyed unless the Issuer shall direct by a timely 
order that they be returned to it 

Section 2. 1 1 . Release of Collateral 

Subject to Section 12.01, the Indenture Trustee shall release property from the lien of this 
Indenture only i^n receipt of an Issuer Request accompanied by an Officer's Certificate, an Opinion of 
Counsel and Independent Certificates in accordance widi TIA §3 14(c) and 314(d) or an Opinion of 
Counsel in lieu of such Independent Certificates to the effect that the TIA does not require any such 
Independent Certificates. 

Section 2,12. New Issuances . 

(a) Pursuant to one or more Indenture Supplements, the Transferor may from time to 
time direct the Owner Trustee in writing, on behalf of the Issuer, to issue one or more new S«ies of Notes 
(a ' *New Issuance" ), The Notes of all outstanding Scries shall be equally and ratably entitied as provided 
herein to the benefits of this Indenture without preference, priority or distinction, all in accordance with 
the terms and provisions of this Indenture and the applicable Indenture Supplement except, with respect to 
any Scries or Class, as provided in the related Indenture Supplement. Interest on the Notes of all 
outstanding Series shall be paid on each Distribution Date as specified in the Indenture Supplement 
relating to such outstanding Series. Principal of Uie Notes of each outstanding Series shall be paid as 
specified in the Indenture Supplement relating to such outstanding Series. 

(b) On or before the Series Issuance Date relating to any new Series of Notes, the 
parties hereto will execute and deliver an Indenture Sq)pl«nent which will specify the Principal Terras of 
such Series. The terms of such Indenture Supplement may modify or amend tiie terms of this Indenture 
solely as applied to such new Series. The obligation of the Owner Trustee to execute, on behalf of the 
Issuer, the Notes of any Series and of the Ind«iture Trustee to authenticate such Notes and to execute and 
deliver the related indenture Supplement (other tiian any Series issued pursuant to an Indenture 
Supplement dated as of December 11, 2000) is subject to the satisfection of tiic following conditions: 

(0 on or before the fifth day immediately preceding the Series Issuance Date the 
Transferor shall have given the Owner Trustee, the Indenture Trustee, the Servicer and each 
Rating Agency notice (unless such notice requirement is otherwise waived) of such issuance and 
the Series Issuance Date; 

(ii) the Transferor shall have delivered to the Owner Trustee and the Indenture 
Trustee any related Indenture Supplement, in form satisfactory to tiie Owner Trustee (as such and 
In its individual capacity) and the Indenture Trustee, executed by each party hereto (otiier than the 
Indenture Trustee); 
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(in) the Transferor shaU have delivered to the Owner Trustee and the Indenture 
Trustee any related Enhancement Agreement executed by the provider of the credit enhancement 
and the other parties thereto; 

(iv) the Rating Agency Condition shall have been satisfied with respect to such 
issuance; 

(v) such issuance will not result in any Adverse Effect and the Transferor shall have 
delivered to the 0>vner Trustee and the Indenture Trustee an Officer's Certificate, dated the 
Series Issuance Date to the effect that (0 the Transferor reasonably believes that such issuance 
will not^ based on the facts known to such officer at the time of such certification, have an 
Adverse Effect, and (ii) all conditions precedent to such execution, authentication, and delivery 
have been satisfied; 

(vi) there shall have been delivered to the Owner Trustee and the Indenture Trustee 
(with a copy to each Rating Agency) a Tax Opinion, dated the Series Issuance Date witfi respect 
to such issuance; and 

(vii) the aggregate amount of Ehincipal Receivables plus the principal amount of any 
Participation Interest theretofore conveyed to the Trust as of the Scries Issuance I>ate shall be 
greater than the Required Mimmum Principal Balance and the Transferor Interest shall be greater 
than the Required Transferor Interest, each as of the Series Issuance Date and after giving effect 
to such issuance. 

Any Note held by the Transferor at any time after the date of its initial issuance may be transferred or 
exchanged only upon the delivery to the Owner Trustee and the Indenture Trustee of a Tax Opinion dated 
as of the date of such transfer or exchange, as the case may be, with respect to such transfer or exchange. 

(c) Upon satisfaction of the above conditions, pursuant to Section 2.03, the Owner 
Trustee, on behalf of the Issuer, shall execute and the Indenture Trustee shall authenticate and deliver the 
Notes of such Series as provided in this Indenture and the applicable Indenture Supplement. 
Notwithstanding the provisions of dus Section 2.12, prior to the execution of aiiy Indenture Suj^lwnent 
(other than any Indenture Si4>plement dated as of December 1 1. 2000), the Indenture Trustee and Owner 
Trustee shall be entitled to receive and rely upon an Opinion of Counsel stating that the execution of such 
Indenture Supplement is authorized or permitted by this Indenture and any Indenture Supplement related 
to any outstandmg Series. The Indenture Trustee and Owner Trustee may. but shaO not be obligated to, 
enter into any such Indenture Supplement which adversely affects the Indenture Trustee's or Owner 
Trustee's (as such or In its individual edacity) own rights, duties, benefits, protections, privileges or 
immunities imdcr this Indenture. 

(d) The Issuer may direct the Ind^iture Tnistcc to deposit the net proceeds ftom any 
New Issuance in the Special Funding Account The Issuer may also specify that on any Transfer Date the 
proceeds fit)m the sale of any new Series may be withdrawn from the Special Funding Account and 
treated as Shared Principal Collections. 

Section 2.13. Book-Entrv Notes . 

Unless otherwise provided in any related Indmture Supplement, the Notes, upon original 
issuance, shall be issued in the form of typewritten Notes representing the Book-Entry Notes to be 
delivered to the depository specified in such Indenture Supplement which shall be the Clearing Agency or 
Foreign Clearing Agency, by or on behalf of such Series. 
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The Notes of each Series shall, unless otherwise provided in the related Indenture 
Supplement, initially be registered in the Note Register in the name of the nominee of the Clearing 
Agency or Foreign Clearing Agency for such Book-Entry Notes and shall be delivered to the Indenture 
Trustee or, pursuant to such Clearing Agency's or Foreign Clearing Agency's instoiCtions held by the 
Indenture Trustee's agent as custodian for the Clearing Agency or Foreign Clearing Agency. 

Unless and until Definitive Notes are issued under the limited circumstances described in 
Section 2.15, no Beneficial Owner shall be entitled to receive a Definitive Note representing such 
Beneficial Owner's interest in such Note. Unless and until Definitive Notes have been issued to the 
Beneficial Owners pursuant to Section 2.15: 

(a) the provisions of this Section 2. 13 shall be in fiiU force and effect with respect to 
each such Series; 

(b) the Indenture Trustee shall be entitled to deal with the Clearing Agency or 
Foreign Clearing Agency and the Clearing Agency Participants for all purposes of this Indenture 
(including the payrhent of principal of and interest on the Notes of each such Series) as the 
authorized rqjresentativcs of the Beneficial Owners; 

(c) to the extent that the provisions of this Section 2.13 conflict with any other 
provisions of this Indenture, the provisions of this Section 2.13 shall control with respect to each 
such Series; 

(d) the rights of Beneficial Owners of each such Series shall be exercised only 
through the Clearing Agency or Foreign Clearing Agency and the applicable Clearing Agency 
Participants and shall be limited to those established by law and agreements between such 
Beneficial Owners and the Clearing Agency or Foreign Clearing Agency and/or the Clearing 
Agency Participants. Pursuant to the depository agreement ^)plicable to a Scries, unless and until 
Definitive Notes of such Series are issued pursuant to Section 2.15, the initial Clearing Agency 
shall niake book-entry transfers among the Clearing Agwicy Participants and receive and transmit 
distributions of principal and interest m the Notes to such Clearing Ag^icy Participants; and 

(e) whenever tins Indenture requires or permits actions b be taken based upon 
instructions or directions of the Holders of Notes evidencing a specified percentage of the 
Outstanding Amount of the Notes, the Clearing Agency or Foreign Clearing Agency shall be 
deemed to represent such percentage only to the extwtf that they have received instnictions to 
such effect fix)m tiie Beneficial Owners and/or Clearing Ageaicy Participants owning or 
representing, respectively, such required percentage of the beneficial interest in the Notes and has 
delivered such instructions to a Responsible Officer of the Indenture Trustee. 

Section 2.14. Notices to Clearing Agency or Foreign Clearine Agency . 

Whenever a notice or other communication to die Noteholders is required under tins 
Indenture, unless and until Definitive Notes shaH have been issued to Beneficial Ownere pursuant to 
Section 2.15, tiie Indenture Trustee shall give all such notices and conununications specified herein to be 
given to Noteholders to the Clearing Agency or Foreign Clearing Agency, as applicable, and shall have 
no obhgation to the Beneficial Owners. 
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Section 2.15. Definitive Notes . 

[f (i) (a) the Issuer advises the Indenture Trustee in writing that the Gearing Agency or 
Foreign Clearing Agency is no longer willing or able to discharge prop^Iy its responsibilities as Clearing 
Agency or Foreign Clearing Agency with respect to the Book-Entry Notes of a given Class and (b) the 
Indenture Trustee or Issuer is unable to locate and reach an agreement on satisfectory terms with a 
qualified successor, (ii) the Issuer, at its option, advises the Indenture Trustee in writing that it elects to 
terminate the book-entry system through the Clearing Agency or Foreign Clearing Ag«icy with respect to 
such Class or (iii) after the occurrence of a Servicer Default, Beneficial Owners aggregating a majority of 
the Outstanding Amount of the Notes (or such other percentage as specified in the related Indenture 
Supplement) of such Class advise the Indenture Trustee and the applicable Clearing Agency or Foreign 
Clearing Agency through the applicable Clearing Agency Participants in writing that the continuation of a 
book-entry system is no longer in the best interests of the Beneficial Owners of such Class, the Clearing 
Agency or Foreign Clearing Agency, as the case may be, shall notify all Beneficial Owners of such Class 
of the occurrence of such event and of the availability of Definitive Notes to Beneficial Owners of such 
Class requesting the same. Upon surrcndw to the Indenture Trustee of the Notes of aich Class, 
accompanied by registration instructions fixim the ^plicable Clearing Agency, the Issuer shall execute 
and the Indenture Trustee shall authenticate Definitive Notes of such Class and shall recognize the 
registered holders of such Definitive Notes as Noteholders under this Indenture. Neither fiie Issuer nor 
the Indenture Trustee shall be liable for any delay in delivery of such instmctions, and tiic Issuer and the 
Indenture Trustee may conclusively rely on, and shall be protected in relying on, such instructions. Upon 
the issuance of Definitive Notes of such Series, all references herein to obligations imposed upon or to be 
performed by the applicable Clearing Agency or Foreign Clearing Agency shall be deemed to be imposed 
upon and performed by the Indenture Trustee, to the extent applicable with re^>ect to such Definitive 
Notes and to the extent that the Indenture Trustee is able to so perform, and the Indwiturc Trustee shall 
recognize the registered holders of the Definitive Notes of such Series as Noteholders of such Scries 
hereunder, Defmitive Notes will be transferable and exchangeable at the offices of the Transfer Agent 
and Registrar. 

Section 2. 1 6. Global Note . 

If specified in the related Indenture Si^plonent for any Scries, Notes may be initially 
issued b Ac form of a single temporary GlobalNote (the ' *GlobalNotc 'l in bearw* form, without interest 
coupons, in the denomination of the Initial Invested Amount and substantially in the form attached to the 
related Indenture Supplement. Unless otherwise specified in the related Indenture Supplement, the 
provisions of this Section 2.16 shall £^)piy to such Global Note. The Globai Note will be authenticated by 
the Indenture Trustee i^KJii the same conditions, in substantially the same manner and with the same 
cfTect as the Definitive Notes. The Global Note may be cxdiangcd in the manner described in the related 
Indenture Supplement for Registercd Notes or Bearer Notes in definitive form. Excq)t as otherwise 
specificaUy provided in the Indenture Supplwnent, any Notes that are issued in bearer form pursuant to 
Ms Indenture shall be issued in accordance with the requirements of Code section 163(fX2). 

Section 2.17. Meetings of Noteholders . 

To the extent provided by the Indenture Supplement for any Series issued in whole or in 
part in Bearer Notes, the Servicer or the Indenture Trustee may at any time call a meeting of the 
Noteholders of such Scries, to be held at such time and at such place as the Service* or the Indenture 
Trustee, as the case may be, shall determine, for the purpose of approving a modification of or 
amendment to, or obtaining a waiver of, any covenant or condition set fordi in this Indenture with respect 
to such Series or in the Notes of such Series, subject to Article X. 
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Section 2, 1 8, Uncertificated Classes . 

Notwithstanding anything to the contrary contained in this Article II or in Article XI, 
unless otherwise specified in any Indenture Supplement, any provisions contained in this Article II and in 
Article XI relating to the registration, form, execution, authentication, delivery, presentation, cancellation 
and surrender of Notes shall not be applicable to any uncertificated Notes, provided, however, that, except 
as otherwise specifically provided in the Indenture Supplement, any such uncertificated Notes shall be 
issued in "registered form" within the meaning of Code section 163(0(1). 

ARTICLE m 

COVENANTS OF ISSUER 

Section 3.01. Payment of Principal and Interest . 

(a) The Issuer will duly and punctually pay principal and interest in accordance with the 
terms of the Notes as specified in the relevant Indenture Supplement. 

(b) The Noteholders of a Series as of the Record Date in respect of a Distribution 
Date shall be entitled to the interest accrued and payable and principal payable on such Distribution Date 
as specified in the related Indenture Supplement All payment obligations under a Note are discharged to 
tfie extent such payments are made to the Noteholder of record. 

Section 3.02. Maintenance of Office or Agency . 

The Issuer will maintain an office or agency within the Borough of Manhattan, City of 
New York and such other locations as may be set forth in an Indenture Su{^lement where Notes may be 
presented or surrendered for payment, where Notes may be surrendered for registration of transfer or 
exchange and where notices and demands to or upon the Issuer in respect of the Notes and this Indenture 
may be served. The Issuer hereby initially appoints the Indenture Trustee at its Corporate Trust Office to 
serve as its agent for the foregoing purposes. The Issuer will give prompt written notice to the Indenture 
Trustee and the Noteholders of the location, and of any change in the location, of any such office or 
agency. If at any time the Issuer shall fail to maintain any such office or agency or shall M to fiimish the 
Indenture Trustee with the address thereof, such presentations, surrenders, notices and demands may be 
made or served at the Corporate Trust Office, and the Issuer hereby appoints the Indenture Trustee at its 
Corporate Trust Office as its agent to receive all such presentations, surrenders, notices and demands. 

Section 3.03. Money for Note Payments to Be Held in Trust . 

As specified in Section 8.03 herein and in the related Indenture Supplement, all payments 
of amounts due and payable with respect to the Notes which are to be made from amounts withdrawn 
fiwn the Collection Account and the Special Funding Account shall be made on behalf of the Issuer by 
the Indenture Trustee or by the Paying Agent, and no amounts so withdrawn from the Collection Account 
or the Special Funding Account shall be paid over to or at the direction of the Issuer except as provided in 
this Section 3.03 and in the related Indenture Supplement. 

Whenever the Issuct shall have a Paying Agent in addition to the Indenture Trustee, it 
will, on or before the Business Day next preceding each Distribution Date, direct the Indenture Trustee to 
deposit witfi such Paying Agent on or before such Distribution Date an aggregate sum sufficient ta pay 
the amounts then becoming due, such sum to be (i) held in trust for the benefit of Persons entitled thereto 
and (uO mvested. pursuant to an Issuer Order, by the Paying Agent in an Eligible Investment in 
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accordance with the terms of the related Indenture Suppleoient For all investments made by a Paying 
Agent under this Section 3.03, such Paying Agent ^al! be entitled to all of the rights and obligations of 
the Indenture Trustee under the related Indenture Supplement, such rights and obligations being 
incorporated in this paragraph by this reference. 

The Issuer will cause each Paying Agent other than the Indenture Trustee to execute and 
deliver to the Indenture Trustee an instrument in which such Paying Agent shall agree with the Indenture 
Trustee (and if the Indenture Trustee acts as Paying Agent, it hereby so agrees), subject to the provisions 
of this Section 3.03, that such Paying Agent, in acting as Paying Agent, is an express ag^t of the Issuer 
and, further, that such Paying Agent will: 

(f) hold all sums held by it for the payment of amounts due with respect to the Notes 
in trust for the benefit of the Persons entitled thereto until such sums shall be paid to such Persons 
or otherwise disposed of as herein provided and pay such sums to such Persons as herein 
provided; 

(ii) give the Indenture Trustee notice of any default by the Issuer (or any other 
obligor upon the Notes) of which it has actual knowledge in the making of any payment required 
to be made with respect to the Notes; 

(iii) at any time during the continuance of any such defiault, upon the written request 
of the Indenture Trustee, forthwith pay to the Indenture Trustee all sums so held in trust by such 
Paying Agent; 

(iv) inrmicdiately resign as a Paying Agent and forthwith pay to the Indenture Trustee 
all sums held by it by in trust for the payment of Notes if at any time it ceases to meet the 
standards required to be met by a Paying Agent at the time of its appointment; and 

(v) comply with all requirements of the Code with respect to the withholding from 
any payments made by it on any Notes of any applicable withholding taxes imposed thereon and 
with respect to any applicable reporting requirements in connection therewith. 

The Issuer may at any time, for the purpose of obtaining the satisfaction and discharge of 
this Indenture or for any other purpose, by Issuer Chrder direct any Paying Agents to pay to the Indenture 
Trustee all sums held in trust by such Paying Agent, such sums to be held by the Indenture Trustee upon 
the same trusts as those i^>on v^ch such sums were held by such Paying Agent; and upon such payment 
by any Paying Agent to the Indenture Trustee, such Paying Agent shall be released from all further 
liability with respect to such money. 

Section 3.04. Existence , 

The Issuer will keep in full effect its existence, rigjits and franchises as a business trust 
under the laws of the State of Delaware (unless it becomes, or any successor Issuer hereunder is or 
becomes, organized under' the laws of any other state or of the United States of America, in which case 
the Issuer will keep in full effect its existence, rights and franchises under the laws of such other 
jurisdiction) aixi will obtain and preserve its qualification to do business in each jurisdiction m v^ch 
such qualification is or shall be necessary to protect the validity and enforceability of this Indenture, the 
Notes, the Collateral and each other related instrtm>ent or agreement. 
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Section 3.05. Protection of Tmst 

The Issuer will from time to time prepare, or cause to be prepared, execute and deliver all 
such supplements and amendments hereto and all such financing statements, continuation statements, 
instruments of fiirther assurance and other instruments, and will take such other action necessary or 
advisable to: 

(a) Grant more effectively all or any portion of the Collateral as security for the 
Notes; 

(b) maintain or preserve the lien (and the priority thereof) of this Indenture or to 
carry out more effectively the purposes hereof; 

(c) perfect, publish notice of, or protect the validity of any Grant made or to be made 
by this Indenture; 

(d) enforce any of the Collateral; or 

(e) preserve and defend title to the Collateral securing the Notes and the rights 
therein of the Indenture Trustee and the Noteholders secured thereby against the claims of all Persons and 
parties. 

The Issuer hereby designates the Indenture Trustee its agent and attorney-in-fact to 
execute any financing statement, continuation statement or other instrument required pursuant to this 
Section 3.05. 

The Issuer shall pay or cause to be paid any taxes levied on all or any part of Receivables 
securing the Notes. 

Section 3,06. Opinions as to Collateral 

(a) On the Series Issuance Date relating to any new Series of Notes, the Issuer shall 
furnish to the Indenture Tnistce an Opinion of Counsel (with a copy to each Rating Ag«icy) either stating 
that, in the opinion of such counsel, such action has been taken to perfect the security interest of this 
Indenture, including without limitation with respect to the recording and filing of this Indenture, any 
indentures supplemental hereto, and any other requisite documents, and with respect to the execution and 
filing of any financing statements and continuation statements, as are so necessary and reciting the details 
of such action, or stating that, in the opinion of such counsel, no such action is necessary to maintain the 
perfection of such security interest, and that such perfected security interest is of first priority. 

(b) On or before May 30 in each calendar year, beginning in 2002, the Issuer shall 
furnish to the Indenture Trustee an Opinion of Counsel (with a copy to each Rating Agency) either stating 
that, in &e opinion of such counsel, such action has been taken to perfect security interest of tiiis 
Indenture, including without limitation with respect to the recording, filing, re-recording and refiling of 
this Indenture, any indentures supplemental hereto and any other requisite documents and with respect to 
the execution and filing of any financing statements and continuation statements as is so necessary and 
reciting the details of such action or stating that in the opinion of such counsel no such action is necessary 
to maintain the perfection of such security interest, and that such perfected security interest is of first 
priority. Such Opinion of Counsel shall also describe the recording, filing, re-recording and refiling of 
this Indenture, any indentures supplemental hereto and any other requisite documents and the execution 
and filing of any financing statements and continuation statements that will, in the opinion of such 
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counsel, be required to maintain the perfection of the lien and security interest of this Indenture until May 
30 in the following calendar year. 

Section 3.07. Perfonnance of Obligations: Servicing of Receivables . 

(a) The Issuer will not take any action and will use its best efforts not to permit any 
action to be taken by others that would release any Person from any of such Person's material covenants 
or obligations under any mstrumcnt or agreement included in the Collateral or that would result in the 
amendment, hypothecation, subordination, termination or discharge of, or impair the validity or 
effectiveness of, any such instrument a agreement, except as expressly provided in this Indenture, the 
Transfer and Servicing Agreement or such other instrument or agreement. 

(b) The Issuer may contract with other Persons to assist it in performing its duties 
under diis Indenture, and any performance of such duties by a Person identified to the Indenture Trustee 
in an Officer's Certificate of the Issuer shall be deemed to be action taken by the Issuer. Initially, the 
Issuer has contracted with the Administrator to assist the Issuer in performing is duties under this 
Indenture. 

(c) The Issuer will punctually perform and observe all of its obligations axul 
agreements contained in this Indenture, ttie other Transaction E>ocuments and in the instruments and 
agreements relating to the Collateral, including but not limited to filing or causing to be filed all UCC 
financing statements and continuation statements required to be filed by the terms of this Indenture and 
the Transfer and Servicing Agreement in accordance with and within the time periods provided for herein 
and therein. Except as otherwise e;q)rcssly provided herein or therein, the Issuer shall not waive, amend, 
modify, supplement or terminate any Transaction Document or any provision thereof without the consent 
of the Holders of 66-2/3% of the Outstanding Amount of the Notes of each adversely affected Series. 

(d) If the Issuer shall have knowledge of the occurrence of a Servicer Default under 
the Transfer and Servicing Agreement, the Issuer sliall cause the Indenture Trustee to prompdy notify the 
Rating Agencies thereof, and shall cause the Indenture Trustee to specify in such notice the action, if any, 
being taken with respect to such default If a Servicer Etefault shall arise from the failure of the Servicer 
to perform any of its duties or obligations under the Transfer and Servicing Agreement with respect to the 
Receivables, the Issuer shall take all reasonable steps available to it to remedy such failure. 

(c) On and after the receipt by the Servicer of a Termination Notice pursuant to 
Section 7.01 of the Transfer and Servicing Agreement, the Servicer shall continue to perform all servicing 
functions under the Transfer and Servicing Agreement until the date specified in die Termination Notice 
or otherwise specified by the Indenture Trustee or until a date mutually agreed upon by the Servicer and 
the Indenture Trustee. As promptly as possible after the giving of a Termination Notice to the Servicer, 
the Indenture Trustee shall f^point a Successor Servicer, and such Successor Servicer shall accept its 
appointment by a written assumption in a form acceptable to the hidenture Trustee. In the event that a 
Successor Servicer has not been appointed and accepted its appointment at the time when the Servicer 
ceases to act as Servicer, the Indenture Trustee without further action shall automatically be appointed the 
Successor Servicer. The Indenture Trustee may delegate any of its servicing obligations to an AfRliate or 
agent in accordance witii subsection 3.01(b) and Section 5.07 of the Transfer and Servicmg Agreement. 
Notwitiistanding the foregoing, the Indenture Trustee shall, if it is legally unable so to act, petition at the 
expense of the Servicer a court of competent jurisdiction to appoint any established institution qualifying 
as an Eligible Servicer as the Successor Servicer. The Indenture Trustee shall give prompt notice to each 
Rating Agency and each Scdcs Enhancer upon the appointment of a Successor Servicer. Upon its 
appointment, tiie Successor Servicer shall be the successor in all respects to the Servicer with respect to 
servicing functions under the Transfer and Servicing Agreement and shall be subject to all die 
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responsibilities, duties and liabilities relating thereto placed on the Servicer by the terms and provisions 
thereof, and all references in this Indenture to the Servicer shall be deemed to refer to the Successor 
Servicer, hi connection with any Termination Notice, the bidenture Trustee will review any bids which it 
obtains from Eligible Servicers and shall be permitted to appoint any Eligib Ic Servicer submitting such a 
bid as a Successor Servicer for servicing compensation, subject to the limitations set forth in Section 7.02 
of the Transfer and Servicing Agreement. 

(f) Without derogating from the absolute nature of the assignment granted to the 
Indenture Trustee under this Indenture or the rights of the Indenture Trustee hereunder, the Issuer agrees 
(i) that it will not, without the prior written consent of the Indenture Trustee and holders of at least 
66-2/3% of the Outstanding Amount of the Notes of each Series, amend, modify, waive, supplement, 
terminate or surrender, or agree to any amendment, modification, supplement, termination, waiver or 
surrender of, the terms of any Collateral (except to the extent otherwise provided in flie Transfer aid 
Servicing Agreement) or the Transaction Documents (except to the extent otherwise provided in the 
Transaction Documents), or waive timely performance or observance by the Servicer or the Transferor 
under the Transfer and Servicing Agreement; and (ii) that any such amendment shall not (A) increase or 
reduce in any manner the amount of, or accelerate or delay the tuning of, collections of payments on the 
Receivables or distributions that are required to be made for the benefit of the Noteholders or (B) reduce 
the aforesaid percentage of the Notes that is required to consent to any such amendment, without the 
consent of the Holders of all the Outstandmg Notes, If any such amendment, modification, supple raent or 
waiver shall be so consented to by the Indeiture Trustee and such Noteholders, the Issuer agrees, 
pron:q)tly following a request by die Indenture Trustee to do so, to execute and deliver, in its own name 
and at its own expense, such agreements, instruments, consents and other documents as the Indenture 
Trustee may deem necessary or impropriate in the circumstances and to provide each Rating Agency with 
notice of such amendment, modification, supplement or waiver. 

Section 3.08. Negative Covenants . 

So long as any Notes are Outstanding, the Issuer will not: 

(a) sell, transfer, exchange, or otherwise dispose of any part of the Collateral except 
as expressly permitted by this Indenture, any Indenture Supplement, the Trust Agreement or the Transfer 
and Servicing Agreement; 

(b) claim any credit on, ot make any deduction from, the principal and interest 
payable in respect of the Notes (other than amounts properiy withheld from such payments under the 
Code or applicable state law) or assert any claim against any present or former Noteholder by reason of 
the payment of any taxes levied or assessed upon any part of the Collateral; 

(c) (A) pennit the validity or effectiveness of tiiis Indenture to be impaired, or permit 
the lien of this Indenmre to be amended, hypothecated, subordinated, terminated or discharged, or permit 
any Person to be released from any covenants or obligations with respect to the Notes under this 
Indenture except as may be expressly permitted hereby, (B) permit any Lien, charge, excise, claim, 
security interest, mortgage or other encumbrance (other than tiie lien of this Indenture) to be created on or 
extend to or otherwise arise upon or burdm the Collateral or any part thereof or any interest therein or the 
proceeds thereof or (C) permit the lien of this Indenture not to constitute a valid first priority security 
interest in the Collateral; or 

(d) voluntarily dissolve or liquidate in whole or in part. 
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Section 3.09. Statements as to Compliance . 

The Issuer will deliver to the Indenture Trustee, within 120 days after the end of each 
fiscal year of the Issuer (commencing within 120 days after the end of the fiscal year 2001), an Officer's 
Certificate stating, as to the Authorized OfRcer signing such OfRcer*s Certificate, that 

(i) a review of the activities of the Issuer during the 1 2-month period ending at the 
end of such fiscal year (or in the case of &c fiscal year ending E)ecembcr 31, 2001, the period 
from the Closing Date to December 31. 2001) and of performance under this Indenture has been 
made under such Authorized Officer's supervisions, and 

(ii) to the best of such Authorized Officer's knowledge, based on such review, the 
Issuer has complied with all conditions and covenants under this Indenture throughout such year, 
or, if there has been a default in the compliance of any such condition or covenant, specifying 
each such default known to such Authorized Officer and the nature and status thereof. 

Section 3J0. Issuer May Consolidate, Etc., Only on Certain Terms . 

(a) Tte Issuer shall not consolidate or merge with or into any other Pcrsoti» unless: 

(1)" the Perscm (if other than the Issuer) formed by or surviving such 

consolidation or merger (i) shall be a Person organized and existing under the laws of the 
United States of America or any state or the District of Coixmibia. (ii) shall not be subject 
to regulation as an "investment company'* under the Investment Company Act and (iii) 
shall expressly assume, by an indenture supplemental hereto, executed and delivered to 
the Indenture Trustee, in a form satisfactory to the Iiulenture Trustee, the due and 
punctual payment of the principal of and interest on all Notes and die performance of 
every covenant of this Indenture on the part of the Issuer to be performed or observed; 

(2) immediately after giving effect to such transaction, no Event of 
Default or Redemption Event shall have occurred and be continuing; 

(3) the Issuer shall have delivered to the Indenture Trustee an 
Officer's Certificate and an Opinion of Counsel each stating that (i) such consolidation or 
merger and such supplemental indenture comply with this Section 3.10, (ii) all conditions 
precedent h this Section 3.10 relating to such transaction have been comphed with 
(including any filing required by the Exchange Act), and (iii) such supplemental 
indenture is duly authorized, executed and delivered and is valid, binding and enforceable 
a^inst such person; 

(4) the Rating Agency Condition shall have been satisfied with 
respect to such transaction; 

(5) the Issuer shall have received a Tax Opinion and an Opinion of 
Cotinsel dated the date of such consolidation or merger (and shall have delivwed copies 
thereof to the Indenture Trustee and each Rating Agency) to the effect that such 
transaction will not have any material adverse tax consequence to any Noteholder; and 

(6) any action that is necessary to maintain the lien and security 
interest created by this Indenture shall have been taken. 
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(b) The Issuer shall not convey or transfer any of its properties or assets, including 
those included in the Collateral, substantially as an entirety to any Person, unless: 

(J ) the Person that acquires by conveyance or transfer the properties 

and assets of the Issuer the conveyance or transfer of which is hereby restricted shall (A) 
be a United States citizen or a Person organized and existing under the laws of the United 
States of Anierica or any state, or the District of Columbia, (B) expressly assume, by an 
indenture supplemental hereto, executed and delivered to the Indenture Tmstcc, in form 
satisfactory to the Indenture Trustee, the due and punctual payment of the principal of 
and interest on all Notes and the perfomiance or observance of every agreement and 
covenant of this Indenture on the part of the Issuer to be perfomcied or observed, all as 
provided herein, (C) expressly agree by means of such supplemental indenture that all 
right, title and interest so conveyed or transferred shall be subject and subordinate to the 
rights of Holders of the Notes, (D) unless otherwise provided in such supplemental 
indenture, expressly agree to indemnify, def<^ and hold harmless the Issuer against and 
from any loss, liability <x expense arising under or related to this Indenture and the Notes, 
(E) expressly agree by means of such supplemental indenture that such Person (or if a 
group of Persons, then one specified Person) shall make all filings with the Conunission 
(and any other appropriate Person) required by the Exchange Act in coimcction witii the 
Notes and (F) not be an **invcstment company" as defined in the Investment Company 
Act; 

(2) inunediately after giving effect to such transaction, no Event of 

Default or Redemption Event shall liave occurred and be continuing; 

(3)' the Rating Agency Condition shall have been satisfied with 

respect to such transaction; 

(4) the Issuer shall have received a Tax Opinion and an Opinion of 
Counsel (and shall have delivered copies thereof to the Indenture Trustee) to the effect 
that such transaction will not have any material adverse tax consequence to any 
Noteholder; 

(5) any action that is necessary to maintain the lien and security 
mterest created by this Indenture shall have been taken; and 

(6) the Issuer shall have delivered to the Indenture Trustee an 
Officer's Certificate and an Opinion of Counsel each stating that such conveyance or 
transfer and such supplemental indenture comply with this Section 3,10 and that all 
conditions precedent herein provided for relating to such transaction have been complied 
with (including any filing required by the Exchange Act), 

Section 3.11. Successor Substituted 

Upon any consolidation or merger, or any conveyance or transfer of the properties and 
assets of the Issuer substantially as an entirety in accordance with Section 3, 10 hereof, the Perwn formed 
by or surviving such consolidation or merger (if other than the Issuer) or the Person to which such 
conveyance or transfer is made shall succeed to, and be substituted for, and may exercise every right and 
power of, the Issuer under this hidenture with the same effect as if such Person had been named as the 
Issuer herein. In the event of any such conveyance or transfer, the Person named as the Issuer in the first 
paragr^h of this Indenture or any successor which shall theretofore have become such in the manner 
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prescribed in this Section 3.11 shall be released from its obligations under this Indenture as issu^ 
immediately upon the effectiveness of such conveyance or transfer, provided that the Issuer shall not te 
released from any obligations or liabilities to the Indenture Trustee or the Noteholders ansmg pnor to 

such effectiveness. 

Section 3.12. No Odier Business . 

The Issuer shall not engage in any business other than the activities set forth in 
Section 2.03 of the Trust Agreement and aU activities incidental thereto or other than as required or 
authorized by the terms of the Transaction Documents. 

Section 3.13. No Borrowing . 

The Issuer ShaU not issue, incur, assume, guarantee or otherwise become liable, directly 
or indirectly, for any indebtedness except as expressly provided for pursuant to the terms of the 
Transaction Documents and the Notes. 

Section 3. 14. Servicer's Oblieations . The Issuer shall cause the Servicer to comply 
with all of its obligations under die Tranaiction Docinnents. 

Section 3.15. Guarantees. Loans. Advance s and Other Liabilities. 

Except as contemplated by this Indenture or die Transfer and Servicing Agreement, the 
Issuer shall not make any. loan or advance or credit to. or guarantee (directly or mdirecUy or by an 
instrument having the effect of assuring another's payment or performance oil any obligation or capabihty 
of so doine or otherwise), endorse or otherwise become contingently liable, directty or indu»cUy, m 
connection with the obligations, stocks or dividends of. or own. purchase, repurchase or acquire (or agree 
contingently to do so) any stock, obligations, assets or securities of, or any other interest m, or make any 
capital contribution to, any other Person. 

Section 3.16. Capital Expenditures . 

The Issuer shall not make any expenditure (by long-term or operating lease or otherwise) 
for capital assets (eitiier realty or personalty). 

Section 3. 17. Removal of Administrator . 

So long as any Notes are outstanding, the Issuer shall not remove Ac Administrator 
without cause unless the Rating Agency Condition shall have been satisfied in connection with such 
rranoval. 

Section 3.18. Restricted Payments . 

The Issuer shall not, directly or indirectly, (i) pay any dividend or make any distribution 
(by reduction of capital or otherwise), whether h cash, property, securities or a combination thereof, to 
the Owner Trustee or any owner of a beneficial interest in the Issuer or otherwise with respect to any 
ownership or equity interest or security in or of the Issuer or to the Servicer, (n) redeem, pirchase, retire 
or odicrwisc acquire for value any such ownership or equity interest or secunty or (m) set aside or 
otherwise segregate any amounts for any such purpose; provided, however, that the Issuer may make, or 
cause to be made, (x) distributions as contemplated by. and to the extent funds arc available for sudi 
purpose under, the Transfer and Servicing Agreement or the Trust Agreement and (y) payments to the 
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Indenture Trustee pursuant to Section 6,07 hereof. The Issuer will not, directly or indreclly, make 
payments to or distributions from the Collection Account except in accordance with the Transaction 
Documents. 

Section 3.19. Notice of Events of Default . 

The Issuer agrees to give the Indenture Trustee and the Rating Agencies prompt written 
notice of each Event of Default hereunder and, immediately after obtaining knowledge of any of the 
following occurrences, written notice of each default on the part of the Servicer or the Transferor of its 
obligations under the Transfer and Servicing Agreement, each defauh on the part of a Seller of its 
obligations under the Receivables Purchase Agreement and any action taken by the Indenture Trustee 
pursuant to Section 5,05 of this Indenture. 

Section 3 .20. Further [nstnunents and Acts . 

Upon request of the Indenture Tr\i£tec, the Issuer will execute and deliver such further 
instruments and do such further acts as may be reasonably necessary or proper to carry out more 
effectively the purpose of this IrKienture, 

ARTICLE IV 

SATISFACTION AND DISCHARGE 

Section 4.01, Satisfaction and Discharge of this Indenture . 

This Indenture shall cease to be of further effect with respect to the Notes except as to 
(a) rights of registration of transfer and exchange, (b) substitution of mutilated, destroyed, lost or stolen 
Notes, (c) the rights of Noteholders to receive payments of principal thereof and interest thereon, 
(d) Sections 3.03, 3.07, 3.08, 3.1 1, 12.16 and 3.12, (e) the rights and immunities of the Indenture Trustee 
hereunder, including the ri^ts of the Indenture Trustee under Section 6.07, and the obligations of the 
Indenture Trustee under Section 4.02, and (f) the rights of Notdioldcrs as beneficiaries hereof with 
respect to the property so deposited with the Indenture Tmstee and payable to all or any of them, and the 
IiKlenture Trustee, on demand of and at the expense of the Issuer, shall execute proper instruments 
acknowledging satisfaction and discharge of this Indenture with respect to the Notes when: 

(i) either 

(A) all Notes theretofore authenticated and delivered (other than (1) Notes which 
have been destroyed, lost or stolen and which have been replaced, or paid as provided in Section 
2,06, and (2) Notes for whose fiiU payment (principal and interest) money has theretofore been 
deposited in trust or segregated and held in trxist by the Indenture Trustee) have been delivered to 
the Indenture Trustee for cancellation; or 

(B) all Notes not theretofore delivered to the Indenture Trustee for cancellation: 

(1) have become due and payable; 

(2) will become due and payable at the Final Maturity Date for such Class or Series 
of Notes; or 
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(3) are to be called for rcden^tion within one year under arrangements satisfactory 
to the Indenture Trustee for the giving of notice of redemption by the Indenture Trustee in the 
name, and at the expense, of the Issuer; 

and the Issuer, in the case of (i), (2) or (3) above, has irrevocably deposited or caused to be 
irrevocably deposited with tiie Indenture Trustee cash or direct obligations of or obligations 
guaranteed by the United States of America (which will mature prior to the date such amounts are 
payable), in trust for such purpose, in an amount sufficient to pay and discharge the entire 
mdebtcdness on such Notes not theretofore delivered to the Indenture Trustee for cancellation 
when due at the Fmal Maturity Date for such Class or Series of Notes or the Redemption Date (if 
Notes shall have been called for redemption pursuant to the related Indenture Supplement), as the 
case may be; 

(ii) the Issuer has paid or caused to be paid all other sums payable hereunder by the 
Issuer; and 

(iil) the Issuer has delivered to the Indenture Trustee an Officer's Certificate, an 
Opinion of Counsel and (if required by the TIA or the Indenture Trustee) an Independent 
Certificate from a firm of certified public accountants, each meeting the applicable requirements 
of Section 12.01(a) and each stating that all conditions precedent herein provided for relating to 
the satisfaction and discharge of this Indenture have been complied with. 

Section 4.02. Application of Trust Money . 

All monies deposited with the Indenture Trustee pursuant to Section 4,01 hereof shall be 
held in trust and ^plied by it, in accordance with die provisions of the Notes, this Indenture and the 
applicable Indenture Supplement, to make payments, eifcer directly or through any Paying Agent, as the 
Imfenture Trustee may detemiine, to the Noteholders and for the payment in respect of which such 
monies have been deposited with the Indenture Trustee, of all sums due and to become due thereon for 
priifccipal and interest; but such monies need not be segregated from other funds except to the extent 
required herein or in the Transfer and Servicing Agreement or required by law. 

ARTICLE V 
REDEMPTION EVENTS, DEFAULTS AND REMEDIES 
Section 5.0 1 . Redemptioi^ Events . 
If any one of die following events (each, a ' Trust Redemption Evenf ") shall occur 

(a) NextCatd, the Transferor or any of tte Account Owners shall consent to the 
appointment of a conservator or receiver or liquidator in any insolvency, readjustment of debt, marshaling 
of assets and liabilities or similar proceedings of or relating to NextCard, such Transferor or Account 
Owner or of or relating to all or substantially all of its property, or a decree or order of a court or agency 
or supervisory authority having jurisdiction in the premises for the appointment of a conservator or 
receiver or liquidator in any insolvency, readjustment of debt, marshaling of assets and liabilities or 
similar proceedings, or for die winding-up or liquidation of its affairs, shall have been entered against 
NextCard, such Transferor or Account Owner; or NextCard, any Transferor or Account Owner shall 
admit in writing its inability to pay its debts generally as they become due, file a petition to take 
advantage of any applicable insolvency or reoi^anization statute, make any assignment for the benefit of 
its creditors or voluntarily suspend payment of its obligations (any such event, an * Insotvencv Evenf 1: 
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provided , how&ver, that if the Rating Agency Condition is first satisfied with respect to an Insolvency 
Event with respect to NextCard, such Insolvency Event shall not be a Trust Redennption Event; 

(b) a Transfer Restriction Event shall occur, or 

(c) the Trust shall become subject to regulation by the Securities and Exchange 
Conunission as an "investment company" within the meaning of the Investment Company Act; 

then a Reden^tion Event with respect to all Series of Notes shall occur without any notice or other action 
on the part of the Indenture Trustee or the Noteholders inunediately upon the occurrence of such event 

Upon the occurrence of a Re^temption Evttit, m Amortization Period shall commence 
and payment qjx the Hotes of each Series will be made in accordance widi the terms of the related 
Indenture Supplement 

Section 5.02. Events of Default . 

" Event of Default ." wherever used herefa, means with respect to any Series any one of 
the following events (whatever the reason for such Event of Default and whether it shall be voluntary or 
involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court 
or any order, rule or regulation of any administrative or governmental body): 

(a) default in the payment of the principal of any Note of that Series, if and to the 
extent not previously paid, when the same becomes due and payable; or 

(b) defeult in the paym^t of any interest on any Note of that Series when the same 
becomes due and payable, and such default shall continue after the earlier to occur of (i) the next 
following date upon which inter^t becomes due and payable and (ii) the date occurring thirty-five (35) 
days following the date on which such interest became due and payable; or 

(c) default in the observance or performance of any covenant or agreement of the 
Issuer made in this Indenture made in respect of the Notes of such Series (other than a covenant, or 
agreement, a default in the observance or performaiice of which is elsewhere in this Section 5.02 
specifically dealt with) (all of such covenants and agreements in this Indenture which are not expressly 
stated to l>e for the benefit of a particular Series being deemed to be in respect of the Notes of all Series 
for this purpose), and such default shall continue or not be cured for a period of sixty (60) days after there 
shall have been given, by written registered or certified mail, return receipt requested to the Issuer by the 
Indenture Trustee or to die Issuer and ^ Indenture Trustee by die Holders of at least 50% of the 
Outstanding Amount of the Notes of such Series, a written notice specifying such default and requiring it 
to be remedied and stating that such notice is a ' Notice of Defaolt" hereunder and, as a result of such 
default, the interests of the Holders of the Notes are materially and adversely affected and continue to be 
materially and adversely affected during the 60-day period; or 

(d) the filing cf a decree or order for relief by a court having jurisdiction in the 
premises in respect of the Issuer in an involuntary case under any applicable federal or state bankn^tcy, 
insolvency or other similar law now or hereafter in effect, or appointing a receiver, conservator, 
liquidator, assignee, custodian, trustee, sequestrator or similar official for the Issuer or ordering the 
winding-up or liquidation of the Issuer's affairs, and such decree or order shall remain unstayed and in 
effect for a period of sixty (60) consecutive days; or 
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(e) the conmiencement by the Issuer of a voluntary case under any applicable federal 
or state bankruptcy, insolvency or other similar law now or hereafter in effect, or the consent by the Issuer 
to the entry of an order for relief in an involuntary case under any such law. or the consent by the Issuer to 
the appointment of or the taking possession by a receiver, liquidator, assignee, custodian, trustee, 
sequestrator, conservator or similar official of the Issuer, or the making by the Issuer of any general 
assignment for the benefit of creditors, or the failure by the Issuer generally to pay. or the admission m 
writing by the Issuer of its inability to pay, its debts as such debts become due. or the taking of action by 
the Issuer in fiirtherance of any of the foregoing. 

The Issuer shall deliver to the Indenture Trustee, within five (5) days after the occurrence 
thereof written notice in the form of an Officer's Certificate of any Qvcni vAnch with the giving of notice 
and the l^se of time would become an Event of Default, its status and what action the Issuer is taking or 
proposes to take with respect thereto. 

Section 5.03. Acceleration of Maturity; Rcscissiop and Annulment, 

If an Event of Default described in paragraph (a), (b) or (c) of Section 5.02 should occur 
and be continuing with respect to a Series, then and in every such case Ae Indenture Trustee or the 
Holders of Notes rcprcscntihg not less than a majority of the Outstanding Amount of such Scncs may 
declare all the Notes of such Series to be unmediately due and payable, by a notice in writing to the Issuer 
(and to the Indenture Trustee if declared by Noteholders), and upon any such declaration the ui^)aid 
principal amount of such Notes, togetiier with accrued and unpaid interest thereon through the date of 
acceleration, shall become immediately due and payable. 

If an Event of Defeult described in paragraph (d) or (e) of Section 5.02 should occur and 
be continuing, then the unpaid principal of the Notes, together with accrued and unpaid hterest thereon 
through tfic date of acceleration, shall automatically become, and shall be deemed to be declared, due and 
payable. 

At any time after such declaration of acceleration of maturity has been made and before a 
judgment or decree for payment of be money due has been obtained by the Indenture Trustee as 
hereinafter in this Article V provided, the Holders of Notes representing not less than a majority of the 
Outstanding Amount of the Notes of such Series, by written notice to the Issuer and the Indenture 
Trustee, may rescind and annul such declaration and its consequences. 

No such rescission shall affect any subsequent default or impair any right consequent 

Section 5.04. Collection of Indebtedness and Suits for Enforcement by 

Indenture Trustee . 

(a) The Issuer covenants that if (i) default is made in the payment of any interest on 
any Note when the same becomes due and payable, and such defeult shall continue after the earlier to 
occur of (x) the next following date upon which interest becomes due and payable and (y) the date 
occurring thirty-five (35) days following the date on which such interest became due and payable, or 
Ciii) default is made in the payment of principal of any Note, if and to the extent not previously paid, when 
the same becomes due and payable, die Issuer will, upon demand of the Indenture Trustee, pay to it, for 
the benefit of the Holders of the Notes of the affected Series, fee whde atnount then due and payable on 
such Notes fbr principal tfttd interest, with interest upon the overdue principal, and, to the extent payment 
at such rate of interest shall be legally enforceable, interest upon overdue installments of interest, at the 
applicable Note Interest Rate borne by the Notes of such Series, and in addition thereto will pay such 



thereto. 
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further amount as shall be sufficient to cover the costs and expenses of collection, including the 
reasonable compensation, expenses, disbursements and advances of the Indenture Trustee and its agents 
and counsel 

(b) In case the Issuer shall fail forthwith to pay such amounts upon such demand, the 
Indenture Trustee, in its own name and as trustee of an express trust, may institute a Proceeding for the 
collection of the sums so due and unpaid, and may prosecute such Proceeding to judgment or final decree, 
and may enforce the same ajgainst the Issuer or other obligor upon such Notes and collect in tfie manner 
provided by law out of the property of the Issuer or other obligor upon such Notes, wherever situated, the 
moneys adjudged or decreed to be payable. 

(c) If an Event cf Default occurs and is continuing, the Indenture Trustee may, as 
more particularly provided in Section 5,05, in its discretion, proceed to protect and enforce its rights and 
the rights of the Noteholders of the affected Series, by such appropriate Proceecfings as the Indenbirc 
Trustee shall deem most effective to protect and enforce any such rights, whether for the specific 
enforcement of any covenant or agreement in this Indenture or in aid of the exercise of any power granted 
herein, or to enforce any other proper remedy or legal or equitable right vested in the Indenture Trustee by 
this Indenture or by law. 

(d) In case there shall be pending, relative to the issuer or any other obligor upon the 
Notes of the affected Series, or any Person having or claiming an ownership interest in the Collateral, 
Proceedings under Title II of the United States Code or any other applicable federal or state bankruptcy, 
insolvency or other similar law now or hereafter in effect, or in case a receiver, conservator, assignee or 
trustee in bankmptcy or reorganization, liquidator, sequestrator, custodian or other similar official shall 
have been appointed for or taken possession of the Issuer or its property or such other obligor or Person, 
or in case of any other comparable judicial Proceedings relative to the Issuer or odier obligor upon the 
Notes of such Series, or to the creditors or property of the Issuer or such other obligor, the Indenture 
Trustee, irrespective of whether the principal of any Notes shall then be due and payable as therein 
expressed or by declaration or otherwise and irrespective of whether the Indenture Trustee shall have 
made any demand pursuant to the provisions of this Section 5.04, shall be entitled and empowered, by 
intervention in such Proceedings or otherwise: 

(i) to file and prove a claim or claims for the whole amount of principal and 
interest owing and unpaid in respect of the Notes of such Series and to file such other 
papers or dociunents as may be necessary or advisable in order to have the claims of the 
Indenture Trustee (including any claim for reasonable compensation to the Indenture 
Trustee and each predecessor Indenture Trustee, and tf^ir respective agents, attorneys 
and counsel, and for reimbursement of all c;q}enscs and liabilities inciured, and all 
advances made, by the Indenture Trustee and ^ch predecessor Indenture Trustee, except 
as a result of negligence or bad faith) and of the Noteholders of such Series allowed in 
such Proceedings; 

(ii) unless prohibited by applicable law and regulations, to vote on behalf of 
the Holders of Notes of such Series in any election of a trustee, a standby trustee or 
Person performing similar functions in any such Proceedings; 

(iii) to collect and receive any moneys or other property payable or 
deliverable, on any such claims and to distribute all amounts received with respect to the 
claims of the Noteholders of such Series and of the Indenture Trustee on their behalf; and 
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0v) to flic such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of the Indenture Trustee or the Holders 
of Notes of such Series allowed in any judicial Proceedings relative to the Issuer, its 
creditors and its property; 

and any trustee, receiver, conservator, liquidator, custodian, assignee, sequestrator or other similar official 
in any such Proceeding is hereby authorized by each of such Noteholders to make payments to the 
Indenture Trustee, and, in the event that the Indenture Trustee shall consent to the making of payments 
directly to such Noteholders, to pay to the Indenture Trustee such amounts as shall be sufficient to cover 
reasonable compensation to the Indenture Trustee, each predecessor Indenture Tmstee and their 
respective agents, attorneys and counsel, and all other expenses and liabilities mcurred, and all advances 
made, by the Indenture Trustee and each predecessor Iivdenture Trustee except as a result of negligence or 
badfaitL 

(e) Nothing herein contained shall be deemed to authorize the Indenture Trustee to 
authorize or consent to or vote for or accept or adopt on behalf of any Noteholder any plan of 
reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any Holder 
thereof or to authorize the Indenture Trustee to vote in respect of the claim of any Noteholder in any such 
proceeding except, as aforesaid, to vote for the election of a trustee in bankruptcy or similar Person. 

(0 All rights of action and of asserting claims under this Indenture, or under any of 
the Notes, may be enforced by the Indenture Trustee without the possession of any of the Notes or the 
production thereof in any trial or other Proceedings relative thereto, and any such action or Proceedings 
instituted by the Indenture Trustee shall be brought in its own name as trustee of an express trtist, and any 
recovery of judgment, subject to the payment of the expenses, disbursemCTits and compensation of the 
Indenture Trustee, each predecessor Indenture Trustee and their respective agents and attorneys, shall be 
for the benefit of the Holders of tibe Notes of the affected Series as provided herein. 

(g) In any Proceedings brought by the Indenture Trustee (and also any Proceedings 
involving the interpretation of any provision of this Indenture to which the Indenture Trustee shall be a 
party), the Indenture Trustee shall be held to r^resent all the Holders of the Notes of the affected Series, 
and it shall not be necessary to make any such Notdaolder a party to any such Proceedings, 

Section 5.05. Remedies; Priorities . 

(a) If an Event of Default shall have occurred and be continuhg with respect to any 
Scries, and the Notes of such Series have been accelerated pxirsuant to Section 5.03, the Indenture Trustee 
may do one or more of the following (subject to Sections 5.06 and 12.16): 

'^ (i) institute Proceedings in its own name and as trustee of an express trust 
for the collection of all amounts then payable on Ae Notes of the affected Series or under 
Ms Indenture with respect thereto, whether by declaration ot otherwise, wiforce any 
judgment obtauied, and collect from the Issuer and any other obligor iqjon such Notes 
moneys adjudged due; 

(ii) subject to the last paragraph of this 5ub8e0lfen 5^5(a), t«te any other 
appropriate action toprpte^ jp4 enf prc^ ttw ri^ts and remedies of the Indenture Trustee 
and tfe Holders of ttie Notes of the affected Scries; 

(iiO at the direction of the Holders of a majority of the Outstanding Amount 
of such Notes, cause the Issuer to sell Principal Receivables in an amount equal to the 
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. Invested Amowt with respect to the accelerated Scries and the related Finance Charge 
Receivables (or interests therein) in accordance with Section 5.16 hereof; 

provided , however, that the Indenture Trustee may not exercise the remedy described in subparagraph (iU) 
^^^JTmless (A) the Holders of 100% of the Outstanding Amount of the Notes of *e affected Smes 
consent thereto, B) the Indenture Trustee determines that any proceeds of such exercise distnbirtable to 
Z Noteholders if the affected Series are sufficient to discharge in full all amount Uten <»"« ^^ unp«d 
upon the Notes for principal and interest or (C) the Indenture Trustee detemunes that the Collateral may 
S^continue to provide sufficient fimds for the payment of principal of and mtcrest on the Notes as they 
would have become due if the Notes had not been declared due and payable, and the tadentinre Trustee 
obtains the consent of Holders of at least 66-20% of the Outstanding Amount of each Cto of *c Notes 
of such Series, hi determining such sufficiency or msufficiency with respect to clause ^) and (C). the 
Indenture Trustee may, but need not, obtain and rely upon an opinion of an Independent mvKtment 
Eig or accounting firm of national reputation as to the feasibiUty of such proposed action and as to 
the sufficiency of the Collateral for such purpose. 

The remedies provided in this Section 5.05(a) are the exclusive remedies provided to the 
Noteholders with respect to an Event of Default and each of the Noteholders (by their acceptance of their 
respective interests in the Notes) and the Indenture Trustee hereby expressly waive any other remedy that 
may be available under the applicable UCC. 

(b) If the Indenture Trustee collects any money or property pursuant to this Article V 
following the acceleration of the maturities of the Notes of the affected Series pursuant to Section 5.03 (so 
long as such declaration shall not have been rescinded or annulled), it shall pay the money or property m 
the follov^ng order: 

FIRST: to the Indenture Trustee for amounts due pursuant to Section 6.07; 

SECOND: to Holders of the Class A Notes of such Series for amounts due and unpaid 
on such Class A Notes for interest and principal, ratably, without preference or priority of any 
kind, according to the amounts due and payable on such Class A Notes for interest and jmncipal; 

THIRD: to Holders of the Class B Notes of such Series for amounts due and unpaid on 
such Class B Notes for interest and principal, ratably, wifliout preferraice or priority of any kind, 
according to the amounts due and payable on such Class B Notes for interest and principal; 

FOURTH: to the Holders of the Class G Notes of such Series for amounts due and 
unpaid on such Class C Notes for interest and principal, ratably, without preference or priority of 
any kind, accordmg to the amounts due and payable on such Class C Notes for mterest and 
principal; 

FIFTH* to the Holders of the Class D Notes of such Series for amounts due and unpaid 
on such Class D Notes for interest and principal, ratably, without preference or priority of any 
kind, according, to the amounts due and payable on such Class D Notes for interest and pnncipal; 

SIXTH: to the Holders of all other Classes of Notes, if any, of such Series for amounts 
due and unpaid on such Notes for interest and principal, according to the amounts due and 
payable on each such Qass of Notes for interest and principal. sequentiaUy in the prionty for 
payment under the related hidenture Supplement; and 
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SEVENTH: to the Issuer for dUtribution pursuant to Article IV of the related Indenture 
Supplement. 

(c) The Indenture Trustee may, ipon notification to the Issuer fix a record date and 
payment date for any payment to Noteholders of the affected Series pursuant to *«= S«:Uon 5_^5 At ^t 
En (iS days befo Jsuch record date, the Indenture Trustee shall mail or send by fecs.mde to each 
sSoteholdi a notice that states the record date, the payment date and the amount to be paid. 

fd) In addition to the application of money or property referred to in subsection 
s nsfh\ for an a<xeleiated Series amounts then held in the Collection Account. Special Funding Accomit 
:f SySeTASSr'S'sSes and any amounts avaijble urider J^fj"- ^^--^^^'j 
Series shall be used to mate payments to the Holders of the Notes of such Series and die Senes Enhmccr 
for such Seri^TacSSwS^the terms of this Indenture, the related Indenture Supplament ami &e 
Seri« ErSSr^enXSseries. FoUowing the sale of the Collateral (-'.P^^ion ^reo2fora Se^es 
S &e application of the proceeds of such sale to such Senes and the Wl««»;on of Ae amoimte ^^^ 
held in the Collection Account, the Special Funding Account and any Senes Accounts for such Swies as 
S a^LS^<5 t™Seri^^d anyV^ounts available under the Series Enhancement for such Sen^ 
Teh SS^ln^ longer be entitled to any allocation of Collections or -^^^^;ZlL^^ ^ 
CoUateral under this fodenmre and the Notes of such Series shaU no longer be Outstanding. 

Section 5.06. rY>....i P.>..rv»tion nf die Collateral '^ *<= ^otes "rf any Series tave 

been declared to be due. and payable uiider Sectm 5.03 ^W^Jl^S^^^ ^^^°i,°^^^^' J^^^^^ 
declaration and its consequences have not been rescmded and anmiUed, and tiie Indenture l nistee nas noi 
fSS SlTSe Noteholders pursuant to Section 5.12. the Indenture Trustee may. but ne^ 
nreStrmaintain possession of the portion of the Collateral which «^»««J"<^J,N<>^/- " '^^^^^ 
of die parties hereto and the Noteholders that there be at all times sufficiertfimds f?^^«« P^y^*^ °; 
nria^inalof and interest on the Notes, and the Indenture Tmstec shaU take such desire mto account when 
dSaini wheto or ^ottornaint^ possession of the Collateral. In detennining whether to mamtam 
^S™ ofTe CoUatei^l. the Indenture Tmstee may, but need not. obtain and rety upon an opmion of 
KSiinSent investment banking or accountuig firm of national reputation as to the feasibility of such 
proposed action and as to the sufficiency of the Collateral for such purpose. 

Section 5.07. Timitation cm Suits . 

No Noteholder shall have any right to institute any Proceedings, judicial or odio^se^ 
with respect to this Indenture, or for the appointment of a receiver or tmstee. or for any other remedy 
hereunder, unless: 

(a) the Holders of not less than 25% of the Outstanding Amount of any affected 
Series of Notes have made written request to the Indenture Trustee to institute such proceeding m its own 
name as indenture trustee; 

(b) such Noteholder or Noteholders has previously given written notice to the 
Indenture Trustee of a continuing Event of Default; 

(c) such Noteholder or Noteholders has offered to the Indenture Trustee reasonable 
indemnity against the costs, expenses and UabUities to be incurred in compliance^with such request; 

(d) the Indenture Trustee for sixty (60) days after its receipt of such request and offer 
of indemnity has failed to instiUite any such Proceeding; and 
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(e) no direction inconsistent with such written request has been given to the 
Indenture Trustee during such 60-day period by a majority of the Outstanding Amount of the Notes of 
such Series; 

it being understood and intended that no one or more Noteholders of the aifected Series shall have any 
right in any manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, 
disturb or prejudice the rights of any other Noteholcfers of such Scries or to obtain or to seek to obtain 
priority or preference over any other Noteholders of such Series or to enforce any right under this 
Indenture, except in the manner herein provided. 

In the event the Indenture Trustee shall receive conflicting or inconsistent requests and 
indenuiity from two (2) or more groups of Noteholders of such affected Series, each representing Jess 
than a majority of the Outstanding Amount of such Notes, the Indenture Trustee in its sole discretion may 
detennine what action, if any, shall be taken, notwithstanding any other provisions of tfiis Indenture. 

Section 5.08. UnconditionaJ Rights of Noteholders to Receive Principa l 

and Interest 

Notwithstanding any other provision m this Indenture, each Holder of a Note shall have 
the right which is absolute and unconditional to receive payment of the principal of and interest in respect 
of such Note as such principal and interest becomes due and payable and to mstitute suit for die 
enforcement of any such payment, and such right shall not be ini^aired without the consent of such 
Noteholder. 

Section 5.09. Restoration of Rigltts and Remedies . 

If the Indenture Trustee or any Noteholder has instituted any Proceeding to enforce any 

right or remedy under this Indenture and such Proceeding has been discontinued or abandoned, or has 

been determined adversely to the Indenture Trustee or to such Noteholder, then and in every such case the 

Issuer, the Indenture Trustee and tbc Noteholder shall, subject to any determination in such Proceeding, 

be restored severally and respectively to theh* fonner positions hereunder, and thereafter all rights and 

remedies of the Indenture Trustee and the Noteholders shall continue as thou^ no such Proceedmg had 
been instituted. 

Section 5. ID. Rights and Remedies Cumulative . 

No right, remedy, power or privilege herein confOTed upon or reserved to the Indenture 
Trustee or to the Noteholders is intended to be exclusive of any other right, remedy, power or privilege, 
and every right, remedy, power or privilege shall, to the extent permitted by law, be cumulative. The 
assertion or exercise of any right or remedy shall not preclude any other further assertion or the exercise 
of any odier appropriate right or remedy. 

Section 5.11. Delay or Omission Not Waiver . 

No failure to txercisG and no delay in exercising, on the part of the Indenture Trustee or 
of any Noteholder or other Person, any right or rmiedy occurring hereunder upon any Event of Default 
shall inpair any such right or remedy or constitute a waiver thereof of any such Event of Default or an 
acquiescence therein. Every right and remedy given by this Article V may be exercised from time to 
time, and as often as may be deemed expedient, by the Indenture Trustee or by the Noteholders, as the 
case may be. 
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Section 5 J 2. Rights of Noteholden; to Direct Indenture Trustee . 

A majority of the Outstanding Amount of the Notes of any affected Series if an Event of 
Default with respect to such Series has occurred and is continuing) shall have the right to direct the time, 
method and place of conducting any Proceeding for any remedy available to the Indenture Tmstee with 
respect to the Notes or exercising any trust or power conferred on the Indenture Trustee with respect to 
the Notes; provided however , that subject to Section 6.01 : 

(a) the Indenture Trustee shall have the right to decline any such direction if the 
Indeiiture Trustee, after being advised by counsel, determines that the action so directed is in 
conflict with any rule of law or with this IiKicnture, and 

(b) the Indenture Trustee shall have the right to decline any such direction if the 
Indenture Trustee in good faith shall, by a Responsible Officer of the Indenture Trustee, 
determine that the Proceedings so directed would be illegal or involve the Indenture Trustee in 
personal liability or be unjustly prejudicial to the Noteholders not parties to such direction. 

Section 5.13. Waiver of Past Defaults . 

Prior to the declaration of the acceleration of the maturity of the Notes of the affected 
Series as provided m Section 5.03, a majority of the Outstanding Amount of the Notes of such Series 
may, on behalf of all such Noteholders, waive in writing any past default with respect to such Notes and 
its consequences, except a default: 

(a) in the payment of the principal or interest in respect of any Note of such Scries, 



or 



(b) in respect of a covenant or provision hereof that under Section 10.02 hereof 
cannot be modified or amended without the consent of the Noteholder of each Outstanding Note 
affected. 

Upon any such written waiver, such default shall cease to exist, and any Event of Default 
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture; but no such 
waiver shall extend to any subsequent or otho- dcfeult or impair any right consequent thereon. 

Section 5.14. Undertaking for Costs . 

All parties to this Indenture agree, and each Noteholder by its acceptance thereof shall be 
deemed to have agreed, that any court may in its discretion require, in any suit for the enforcement of any 
right or remedy under this Indenture, or in any suit against the Indenture Trustee for any action takm, 
suffered or omitted by it as Indenture Trustee, the filing by any party litigant m such suit of an 
undertaking to pay the costs of such suit, and that such court may in its discretion assess reasonable costs, 
including reasonable attorneys* fees, against any party litigant in such suit, having due regard to the 
merits and good faith of the claims or defenses made by such party litigant; but the provisions of this 
Section 5.14 shall not apply to any suit instituted by die Indenture Trustee, to any suit instituted by any 
Noteholder, or group of Noteholders (in compliance with Section 5.08 hereoO, holding in the aggregate 
more than 10% of the principal balance of the Outstanding Notes of the affected Scries, or to any suit 
instituted by any Noteholder for the enforcement of the payment of the principal or interest in respect of 
any Note on or after the Distribution Date on which any of such amDunts was due (or, in the case of 
redemption, on or after the applicable Redemption Date), 
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Section 5.15. Waiver of Stay or Extension Laws . 

The Issuer covenants (to the extent tliat it may lawfiilly do so) that it will not at any time 
insist upon, or plead, or m any nianncr whatsoever claim or take the benefit or advantage of, any stay or 
extension law wherever enacted, now or at any time hereafter in force, which may adversely affect the 
covenants or the performance of this Indenture; and the Issuer (to die extent that it may lawfiilly do so) 
hereby expressly waives all benefit or advantage of any such law, and covenants that it will not hinder, 
delay or impede the execution of any power hcrem granted to the Indenture Trustee, but will suffer and 
permit the execution of every such power as though no such law had been enacted. 

Section 5.16. Sale of Rjeccivables . 

(a) The method, manner, time, place and terms of any sale of Receivables (or 
interests therein) pursuant to Section 5.05(aXiii) shall be commercially reasonable. The Indenture Tnistee 
may from time to time postpone any sale by public announcement made at the time and place of such 
sale. The Indenture Trustee hereby expressly waives its right to any amount fixed by law as 
compensation for any sale. 

(b) The Indenture Trustee is hereby irrevocably appointed the agent and attorney-in- 
fact of the Issuer in connection with any sale of Receivables pursuant to Section 5.05(aXiii). No 
purchaser or transferee at any such sale shall be bound to ascertain die Indenture Trustee's authority, 
inquire into die satisfaction of any conditions precedent or see to the application of any monies. 

(c) In its exercise of the foreclosure remedy pursuant to Section 5.05(a)(iii), the 
Indenture Trustee shall solicit bids from Permitted Assignees for the sale of Principal Receivables in an 
amount equal to the Invested Amount with respect to the affected Series of Notes at the time of sale and 
the related Fmance Charge Receivables (or interests therein). The Transferor or any of its afRliates (other 
than NextBank) who arc Permitted Assignees shall be entiUed to participate in, and to receive from the 
Indenture Trustee a copy of each other bid submitted in connecdon with, such bidding process; provided 
that (a) at least one participant other than the Transferor and any of its affiliates must submit a bona fide 
offer, and (b) die Transferor and any of its affiliates are prohibited from bidding au amount which exceeds 
fair value for the transferred assets. The Indenture Trustee shall sell such Receivables (or interests 
therein) to the bidder with the highest cash purchase offer. The proceeds of any such sale shall be applied 
in accordance with Section 5.05(b). 

Section 5.17. Action on Notes . 

The Indenture Trustee's right to sedc and recover judgment on the Notes or under this 
Indenture shall not be affected by die seeking or obtaining of or application for any other relief under or 
widi respect to this Indenture. Neither the lien of this Indenture nor any rights or remedies of the 
Indenture Trustee or the Noteholders shall be impaired by the recovery of any judgment by the Indenture 
Trustee agauist die Issuer or by the levy of any execution under such judgment upon any portion of the 
Collateral or upon any of the assets of the Issuer. Any money or property collected by the Indenture 
Trustee shall be applied as specified in the applicable Indenture Supplemwit 
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ARTICLE VI 
THE INDENTUEIE TRUSTEE 
Section 6,0 1 . Duties of the indenture Trustee , 

(a) If an Event of I>efauit has occurred and is continuing with respect to a Series of 
Notes and a Responsible Officer shall have actual knowledge or written notice of such Event of Default, 
the Indenture Trustee shall, prior to the receipt of directions, if any, ftom a majority of the Outstanding 
Amount of the Notes of such Series, exercise the ri^ts and powers vested in it by this Indenture and use 
the same degree of care and skill in their exercise as a prudent person would exercise or use under the 
circumstances in the conduct of such person's own af&irs. 

(b) Except during the continuance of an Event of Default: 

(i) the Indenture Trustee undertakes to perform such dutie? and only such duties as 

are specifically set forth in this Indenture, and no implied covenants or obligations shall be read 
into this Indenture against the Indenture Trustee; and 

(ii) in the absence of bad faith or negligence on its part, the Indenture Trustee may 
conclusively rely, as to the truth of the statements and the correctness of die opinions expressed 
therein, upon certificates or opinions furnished to the Indenture Trustee and conforming to the 
requirements of this Indenture; provided , however , the Indenture Trustee, upcm receipt of any 
resolutions, certificates, statements, opinions, reports, documents, orders or other instruments 
furnished to the Indenture Tmstee which are specificaly required to be flimished pursuant to any 
provision of this Indenture or any Indenture Supplement, shall examine them to determine 
whetiier diey substantially conform to the requirements of this Indenture or any Indenture 
Supplement. The Indenture Trustee shall give prompt written notice to flie Noteholders of such 
Series and each Rating Agency of any material lack of conformity of any such instrument to the 
applicable requirements of this Indenture or any Indenture Suf^Iemcnt discovered by the 
Indenture Trustee which would entitle a majority of tiie Outstanding Amount of die Notes of 
such Series to take any action pursuant to this Indenture or any Indenture Si^)plement. 

(c) In case a Redemption Event has occurred arnl is continuing with respect to a 
Series and a Responsible Officer shall have actual knowledge or written notice of such Redempdon 
Event, the Indenture Tmstee shall, prior to the receipt of directions, if any, fix>m a majority of die 
Outstanding Amount of the Notes of such Series, exercise such of the rights and powers vested in it by 
this Indenture, and use the same degree of care and skill in their exercise, as a prudent person would 
exercise or use under the circumstances in the conduct of such person's own affairs. 

(d) No provision of this Indenture shall be construed to relieve the Indenture Trustee 
from liability for its own negligent action, its own negligent failure to act, or its own willful misconduct, 
except that: 

0) this subsecdon (d) shall not be constmed to limit the effect of subsection (a) cf 

this Section 6.01; 

(n) the Indenture Trustee shall not be liable for any error of judgment made in good 
faith, unless it shall be proved that the Indenture Trustee was negligent in ascertaining the 
pertinent facts; and 
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(iii) the Indenture Trustee shall not be liable with respect to any action taken, suffered 
or omitted to be taken by it in good faith in accordance with this Indenture and/or the direction of 
a majority of the Outstanding Amount of the Notes of each outstanding Series of Notes relating to 
the time, nethod and place of conducting any proceeding for any remedy available to the 
Indenture Trustee, or for exercismg any trust or power conferred upon the Indenture Trustee, 
under this Indenture. The Indenture Trustee shall not be liable for any action taken, suffered or 
omitted to be taken by it in good faith m accordance with the direction of the Servicer, the 
Transferor or the Trust in compliance with the terms of this Indenture or any Indenture 
Supplement. 

(e) No provision of this Indenture shall require the Indenture Trustee to expend or 
risk its own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder or in the exercise of any of its rights or powa^ if it shall have reasonable grounds for believing 
that repayment of such fiinds or adequate indemnity against such risk or liability is not reasonably assured 
to it 

(f) Every provision of this Indenture that in any way relates to the Indenture Trustee 
is subject to subsections (a), (b)» (c), (<Q and (e) of this Section 6.01 . 

(g) Except as expressly provided in this Indenture, the Indenture Trxistee shall have 
no power to vary the Collateral, including, without limitation, by (i) accepting any substitute payment 
obligation for a Receivable initially transferred to the Trust under the Transfer and Servicing Agreement, 
(ii) adding any otiier investment, obligation or security to the Trust or (iii) withdrawing from the Trust 
any Receivable (except as otherwise provided in the Transfer and Servicing Agreement)* 

(h) The Indenture Trustee shall have no responsibility or Uability for investment 
losses on Eligible Investments (other than Eligible Investments on which the institution acting as 
Indoiture Trustee is an obligor). 

(i) The Indenture Trustee shall notify each Elating Agct^y (i) of any diange in any 
rating of the Notes by any other Rating Agency of which a Responsible Officer has actual knowledge, 
(ii) immediately of the occurrence of any Event of Default or Redemption Event of which a Responsible 
Officer has actual knowledge and (iii) immediately of potential Redemption Events or Events of Default 
of which a Responsible Officer has actual notice from the Servicer. 

(j) For all purposes under this Indenture, the Indenture Trustee shall not be deemed 

to have notice or knowledge of any Event of Efcfault, Redemption Event or Servicer Default unless a 
Responsible Officer has actual knowledge thereof or has received written notice thereof. For purposes of 
determining the Indenture Trustee's responsibility and liability hereunder, any reference to an Evwit of 
Default, Redemption Event or Servicer Default shall be construed to refer only to such event of winch the 
Indenture Trustee is deemed to have notice as described in this subsection 6.010). 

Section 6.02. Notice of Redemption Event or Event of Default . 

Upon tiie occurrence of any Redemption Event or Event of Default of which a 
Responsible Officer has actual knowledge or has received notice diereof, the Indenture Trustee shall 
transmit by mail to all Noteholders as their names and addresses appear on the Note Register and the 
Rating Agencies, notice of such Redemption Event or Evrait of Default hereunder known to die Indenture 
Trustee within dirty (30) days after it occurs or within ten (10) Business Days after it receives such notice 
or obtains actual notice, if later. 
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Section 6.03. Rights of Indenture Trustee . 
Except as ofenvise provided in Section 6,01 hereof: 

(a) The Indenture Trustee may conclusively rely and shall fully be protected in 
acting or reftaining from acting upon any resolution, certificate, statement, mstrument, opinion, report, 
notice, request, direction, consent, order, bond, note or other paper or document reasonably believed by it 
to be genuine and to have been signed or presented by the proper party or parties; 

(b) Whenever in the administration of this Indenture the Indenture Trustee shall 
deem it desirable that a matter be proved or established prior to taking, suffering or omitting any action 
hereunder, the Indenture Tmstee (unless other evidence is specifically prescribed herein) may, in the 
absence of bad feith on its p^rt, rely upon an Officer's Certificate of the Issuer. The Issuer shall provide a 
copy of such Officer's Certificate to the Noteholders at or prior to the time the Indenture Trustee receives 
such Officer's Certificate; 

(c) As a condition to the taking, suffering or omitting of any action by it hereunder, 
the Indenture Trustee may consult with counsel and tlie advice of such counsel or any Opinion of Counsel 
shall be full and complete authorization and protection in respect of any action taken, suffered or omitted 
by it hereunder in-good faith and in reliance thereon; 

(d) The Indenture Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture or to honor the request or direction of any of the Noteholders 
pursuant to this Indenture, unless such Noteholders shall have offered to the Indenture Trustee reasoimble 
security or indemnity against the costs, expenses and liabilities whidi might be incurred by it in 
compliance with such request or direction; 

(c) The Indenture Trustee shall not be bound to make any investigation into the facts 
or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, request, 
direction, consent, order, bond, note or other p^ier or document, but the Indenture Trustee, m its 
disCTetion, may make such further inquiry or investigation into such facts or matters as it may see fit, and, 
if the Indenture Trustee shall determine to make such furtiier inquiry or investigation, it shall be entiUed 
to examine tiie books, records and premises of the Issuer and the Servicer, personally or by agent or 
attorney; 

(f) The Indenture Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder either directly or by or tiirough agents, attorneys, custodians or nominees 
and the Indenture Trustee shall not be responsible for (i) any misconduct or negligence on the part of any 
agent, attorney, custodians or nominees appointed with due care by it hereunder or (it) the supervision of 
such agents, attorneys, custodians or nominees after such appointment witii due care; 

(g) The Indenmre Trustee shall not be liable for any actions taken, suffered or 
omitted by it in good faith and believed by it to be authorized or within the discretion or rights conferred 
upon the Indenture Trustee by this Indenture; and 

(h) In the event that the Indenture Trustee is also acting as Paying Agent arid 
Transfer Agent and Registrar, the rights and protections afforded to die Indenture Trustee pursuant to tius 
Article VI shall also be afforded to such Paying Agent and Transfer Agent and Registrar. 
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Section 6.04. Not Responsible for Recitals or Issuance of Notes . 

The recitals contained herein and in the Notes, except the certificate of authentication of 
the Indenture Trustee, shall be taken as the statements of the Issuer, and the hjdenture Trustee assumes no 
responsibility for their correctness. The Indenture Trustee makes no representation as to the validity or 
sufficiency of the Agreement, the Notes, or any related document. The Indenture Trustee shall not be 
accountable for the use or application by tiie Issuer of the proceeds from the Notes. 

Section 6.05. May Hold Notes . 

The Indenture Trustee, any Paying Agent, Transfer Agent and Registrar or any other 
agent of the Issuer, in its individual or any other capacity, may become the owner or pledgee of Notes and 
may otherwise deal with the Issuer with the same rights it would have if it were not Indenture Trustee, 
Paying Agent, Transfer Agent and Registrar or such other agent 

Section 6.06. Money Held in Trust . 

Money held by the Indenture Trustee in trust hereunder need not be segregated from 
other funds held by the Indenture Trustee in trust hereunder except to the extent required herein or 
required by law. The Indenture Trustee shall be under rw liability for interest on any money received by 
it hereimder except as otherwise agreed upon in writing by the Indenture Trustee and the Issuer, 

Section 6,07. Compensation. Reimbursement and Indemnification . 

The Servicer shall pay to the Indenture Trustee from time to time reasonable 
compensation for all services rendered by the Indenture Trustee under this Agreement (which 
compensation shall not be limited by any law on compensation of a trustee of an express trust). The 
Servicer shall reimburse the Indenture Trustee for all reasonable out-of-pocket expenses incurred or made 
by it, including costs of collection, in addition to the compensation for its services. Such expenses shall 
include the reasonable compensation and expenses, disbursements and advances of the Indenture 
Trustee's agents, counsel, accoimtants and experts. Pursuant to the Transfer and Servicing Agreement, 
the Issuer shall direct the Servicer to indannify and the Servicer shall indemnify the Indenture Trustee 
against any and all loss, liability or expense (including the fees of either m-house counsel or outside 
counsel, but not both) incurred by it in connection with the administration of this trust and the 
performance of its duties hereurKler. The Indenture Trustee shall notify the Issuer and tfic Service 
promptly of any claim for which it may seek indemnity. Failure by the Indaiture Tnzstee to so notify the 
Issuer and the Servicer shall not relieve the Issuer or the Servicer of its obligations hereunder unless such 
loss, liability or expense could have been avoided with such prompt notification and then only to the 
extent of such loss, expense or liability which could have been so avoided. The Servicer shall defend any 
claim against the Indenture Trustee; the Indenture Trustee may have separate counsel and, if it does, the 
Servicer shall pay the fees and expenses of such counsel The Servicer need not reimburse any expeiise 
or indemnify against any loss, liability or expense incurred by the IndenUire Trustee through the Indenture 
Trustee's own willful misconduct, negligence or bad faith. 

The Servicer's payment obligations to the Indenture Trustee pursuant to this Section 6.07 
shall survive the discharge of this Indenture. When the Indenture Trustee incun expenses after the 
occurrence of a Default specified in subsection 5.02(d) or (e) with respect to the Issuer, the expenses are 
intended to constitute expenses of administration under Title 11 of the United States Code or any other 
applicable federal or state bankruptcy, insolvency or similar law. 
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Notwithstanding anything herein to the contrary, the Indenture Trustee's right to enforce any of 
the Servicer's payment obligations pursuant to this Section 6.07 shall be subject to the provisions of 
Section 12 J6. 

Section 6.08, Replacement of Indenture Trustee , 

No resignation or removal of the Indenture Trustee and no appointment of a successor 
Indenture Trustee shall become effective until the acceptance of appointment by the successor Indenmre 
Trustee pursuant to this Section 6.08. The Indenture Trustee may resign at any time by giving thirty (30) 
days written notice to the Issuer. A majority of die Outstanding Amount of die Notes, upon delivery of 
notice of such removal to the Issuer, may remove the Indenture Trustee by so notifying the Indenture 
Trustee and may appoint a successor Indenture Tmstee. The Issuer shall remove the Indenture Trustee if: 

(i) the Indenture Trustee fails to comply with Section 6.1 1; 
(ii) the Indenture Trustee is adjudged a bankrupt or insolvent; 

(iii) a receiver of the Indenture Trustee or of its property shall be appointed, or any 
public officer takes charge of the Indenture Trustee or its properly or its affairs for the purpose of 
rehabilitation, conservation or liquidation; or 

(iv) the Indenture Trxistee otherwise becomes legally unable to act 

If the Indenture Trustee resigns or is removed or if a vacancy exists in the office of Indenture Trustee for 
any reason (the Indenture Trustee in such event being referred to herein as the retiring Indenture Trustee), 
the Issuer shall promptly appoint a successor Indenture Trustee. The Issuer shall furnish each Rating 
Agency with a copy of any notice of resignation or removal of a retiring Indenture Trustee pursuant to 
this SccHon 6.08 promptly after receiving such notice, in the case of a resignation by a retirhg Indenture 
Trustee, or delivering such notice, in the case of a removal of a retiring Indenture Trustee by the Issuer. 

A successor Indenture Trustee shall deliver a written acceptance of its appointment to the 
retiring Indenture Trustee, the Administrator and the Issuot. Thereupon the resignation or removal of the 
retiring Indenture Trustee shall become effective, and the successor Indenture Trustee shall have all the 
rights, powers and duties of the Indenture Trustee under this Indenture, The successor Indenture Trustee 
shall mail a notice of its succession to all of the Noteholders and each Rating Agency. The retiring 
Indenture Trustee shall promptly transfer aU property held by it as Indenture Trustee to the successor 
Indenture Trustee. 

If a successor Indenture Trustee docs not take office within sixty (60) days after the 
retiring Indenture Trustee resigns or is removed, the retiring Indenture Trustee, the Issuer or die Holders 
of a majority of the Outstanding Amount of the Notes may petition any court of competent jurisdiction for 
the appointment of a successor Indenture Trustee. 

If die Indenture Trustee foils to comply with Section 6,1 1, any Noteholder may petition 
any court of competent jurisdiction for the removal of the Indenture Trustee and the appointment of a 
successor Indenture Trustee, 

Notwitiistanding tiie replacement of the Indenture Trustee pursuant to this Section 6.08, 
die Issuer's obligations under Section 6.07 shall continue for the benefit of tiic retiring Indenture Trustee, 
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Section 6,09. Successor Indenture Tmstee by Merger , 

If the Indenture Trustee consolidates with, merges or converts into, or transfers all or 
substantially all its corporate trust business or assets to, another corporation or banking associa tion, the 
resulting, surviving or transferee corporation or banking association without any further act shall be the 
successor Indenture Trustee; provided that such corporation or banking association shall be otherwise 
qualified and eligible under Section 6. 11. The Indenture Trustee shall provide the Rating Agencies prior 
written notice of any such transaction. 

In case at the time such successor or successors by merger, conversion, consolidation or 
transfer to the Indenture Trustee shall succeed to the trusts created by this Indenture any of the Notes shall 
have been authenticated but not delivered, any such successor to the Indenture Trustee may adopt the 
certificate of authentication of any predecessor Indenture Trustee and deliver such Notes so authenticated; 
and in case at that time any of the Notes shall not have been authenticated, any successor to tfie Indenture 
Trustee may authenticate such Notes in the name of the successor to the Indenture Trustee; and in all sudi 
cases such certificates shall have the full force which it is anywhere in the Notes or in this Indenture 
provided that the certificate of the Indenture Trustee shall have. 

Section 6. 1 0. Appobtment of Co-Indenture Trustee or Separate Indenture Trustee . 

(a) Notwithstanding any other provisions of this Indenture, at any time, for the 
purpose of meeting any legal requirement of any jurisdiction in which any part of the Collateral may at 
the time be located, the Indenture Trustee shall have the power and may execute and deliver all 
instruments to appoint one or more Persons to act as a co-trustee or co-trustees, or separate trustee or 
separate trustees, of all or any part of the Collateral, and to vest in such Person or Persons, m such 
capacity and for the benefit of the Noteholders, such title to the Collateral^ or any part hereof, and, subject 
to the other provisions of this Section 6.10, such pow^s, duties, obligations, rights and trusts as the 
Indenture Trustee may consider necessary or desirable. No co-trustee or separate trustee hereunder shall 
be required to meet the terms cf eligibility as a successor trustee under Section 6.1 1 and no notice to 
Noteholders of the appointment of any co-trustee or separate trustee shall be required under Section 6.08 
hereof, 

(b) Every separate trustee and co-trustee shall, to the extent permitted by law, be 
appointed and act subject to the following provisions and conditions: 

(i) all rights, powers, duties and obligations conferred or imposed upon the 
Indenture Trustee shall be conferred or imposed upon and exercised or performed by the 
Indenture Trustee and such separate trustee w co-tnistce jointly (it being un(krstood that such 
separate trustee or co-trustee is not authorized to act separately without the Indenture Trustee 
joining in such act), except to the extent that under any law of any jurisdiction in which any 
particular act or acts are to be p^ormed the Indenture Tnistee shall be incompetent or 
unqualified to perform such act or acts, in which event such rigjits, powws, duties and obligations 
(including the holding of title to the Collateral or any portion thereof in any such jurisdiction) 
shall be exercised and performed singly by such separate trustee or co-trustee, but solely at the 
direction of the Indenture Trustee; 

(n) no trustee hereunder shall be personally liable by reason of any act or omission of 
any other trustee hereunder, and 

(iii) the Indenture Trustee may at any time accept the resignation of or remove any 
separate trustee or co-trustee. 
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(c) Any notice, request or other writing given to the Indenture Trustee shall be 
deemed to have been given to each of the then separate trustees and co-trustees, as effectively as if given 
to each of them. Every instrument appointing any sq)arate trustee or co-tnistee shall refer to this 
Indenture and the conditions of this Article VL Each separate trustee and co-trustee, upon its acceptance 
of the trxists conferred, shall be vested with the estates or property specified in its instrument of 
appointment, either jointly with the Indenture Trustee or separately, as may be provided therein, subject to 
all the provisions of this Indenture, specifically including every provision of this Indenture relating to the 
conduct of, affecting the liability of, or affording protection to, the Indenture Trustee, Every such 
instrument shall be filed with the Indenture Trustee, 

(d) Any separate trustee or co-tnistcc may at any time constitute the Indenture 
Trustee, its agent or attorney-in-fact with full power and authority, to the extent not prohibited by law, to 
do any lawful act under or in respect of this Imfentute on its behalf aiKl in its name. If any separate 
trustee or co-trustee shall die, become incapable of actii^, resign or be removed, all of its estates, 
properties, rights, remedies and trusts shall vest in and be exercised by the Indenture Trustee, to the extent 
permitted by law, without the appointment of a new or successor trustee. 

Section 6.11: Eligibility: Disqualificatioa 

The Indenture Trustee shall at all times satisfy the requirements of TIA §3 10(a). The 
Indenture Trustee shall have a combined capital and surplus of at least $50,000,000 as set forth in its most 
recent published annual rqwrt of condition and its long-term unsecured debt shall be rated at least Baa3 
by Moody's, at least BBB- by Standard & Poor's and, if rated by Fitch, at least BBB- by Fitch. The 
Indenture Trustee shall comply with TIA §3 10(b), incliiding the optional provision permitted by the 
second sentence of TIA §3 10(bX9); provided, however, that there shall be excluded from tfie operation of 
TIA §310(bXI) any indenture or indentures under whkh other securities of the Issuer are outstanding if 
the requirements for such exclusion set fortii in TIA §3 10(b)(1) are met. 

4 

Section 6.12. Preferential Collection of Claims Against . 

The Indenture Trustee shall comply with TLA §3 11 (a), excluding any creditor 
relationship listed in TIA §3 11(b), An Indenture Trustee ^^lo has resigned or been removeil shall be 
subject to TIA §3 1 1(a) to the extent indicated. 

Section 6.13. Tax Returns . 

In the event the Trust shall be required to file tax returns, tfie Servicer shall prepare or 
shall cause to be prepared such tax returns and shall provide such tax returns to the Owner Trxistee for 
signature at least five (5) days before such tax returns are due to be filed. The Servicer, in accordance 
with the terms of each Indenture Supplement, diali also prepare or shall cause to be prepared all tax 
information required by law to be disiibutcd to Noteholders and shall deliver such information to the 
Owner Trustee at least five (5) days prior to the date it is required by law to be distributed to Noteholders. 
The Owner Trustee, upon written request, will furnish the Servicer with all such information known to the 
Owner Trustee as may be reasonably requested aiKi required in connection with the preparation of all tax 
returns of the Trust, and shall, upon request, execute such returns. In no event shall die Owner Trustee be 
personally liable for any liabilities, costs or expenses of the Trust or any Noteholder arising under any tax 
law, including without limitation, fedwal, state or local income or excise taxes or any other tax imposed 
on or measured by income (or any interest or penalty with respect thereto arising from a failure to comply 
therewith). 
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Section 6. 1 4. Representations and Covenants of tlie Indenture Trustee . 

The Indenture Trustee represents, warrants and covenants that: 

(i) The Indenture Trustee is a banking corporation duly organized and validly 

existing under the laws of the State of New York; 

(ii) TTie Indenture Trustee has full power and authority to deliver and perfonn this 
Indenture and has taken all necessary action to authorize the execution, delivery and performance by it of 
this Indenture and other Transaction E>ocuments to which it is a party; and 

(iii) Each of this Indenture and other Transaction Documents to which it is a party has 
been duly executed and delivered by the Indenture Trustee and constitutes its legal, valid and binding 
obligation in accordance with its tenns. 

Section 6.15. Custody of the Collateral 

The Indenture Trustee shall hold such of the Collateral as consists of instruments, deposit 
accounts, negotiable documents, money, goods, letters of credit, and advices of credit in the State of New 
York. The Indenture Trustee shall hold such of the Collateral as constitutes investment property through a 
securities intermediary, which seciuities intermediary shall agree with the Indenture Trustee that (a) such 
investment property shall at all times be credited to a securities account of the Indenture Trustee, (b) such 
securities intermediary shall treat the Indenture Trustee as entitied to exercise the rights that comprise 
each financial asset credited to such securities account, (c) all property credited to such securities account 
shall be treated as financial assets, (d) such securities intermediary shall comply with entitlement orders 
originated by the Indenture Trustee without the further consent of any other person or entity, (e) such 
securities intermediary shall not agree with any person or entity odier than the Indenture Trustee to 
comply with entitiement orders originated by any person or entity other than the Indenture Trustee, (0 
such securities accounts and die property credited tiiereto shall not be subject to any lien, security Interest, 
right of setoff, or encumbrance in favor of such securities intwmediary or anyone claiming through it 
(other tiian ihe Indenture Trustee), and (g) such agreement shall be governed by the laws of the State of 
New York. Terms used in this Section 6,15 that are defined in the New York UCC and not otiierwise 
defined herein shall have the meaning set forth in the New York UCC, Except as permitted by this 
Section 6.15, the Indenture Trustee shall not hold any part of the Collateral through an agent or a 
nominee, 

ARTICLE Vn 

NOTEHOLDERS' LIST AND REPORTS BY INDENTURE TRUSTEE AND ISSUER 

Section 7.0 1 . Issuer to Furnish Indenture Trustee Names and Addresses of 

Noteholders . 

The Issuer will furnish or cause to be furnished to the Indenture Trustee (a) upon each 
transfer of a Note, a list, bx such form as the Indenture Trustee may reasonably require, of the names, 
addresses and taxpayer identification numbers of the Noteholders as they appear on the Note Register as 
of the most recent Record Date, and (b) at such other times, as the Iiidenture Trustee may request in 
writing, vtdthin ten (10) days after receipt by the Issuer of any such request, a list of similar form and 
content as of a date not more than ten (10) days prior to the time such list is furnished; provided however , 
that for so long as the Indenture Trustee is the Transfer Agent and Registrar, no such list shall be required 
to be furnished. 
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Section 7.02. Preservation of laformation; Communications to NQteholders . 

(a) The Indenture Trustee shall preserve, in as current a form as is reasonably 
practicable, the names and addresses of the Noteholders contained in the most recent list fiimished to the 
Indenture Trustee as provided in Section 7.01 and the names, addresses and taxpayer identification 
numbers of the Noteholders received by the Indenture Trustee in its capacity as Transfer Agent and 
Registrar. The Indenture Trustee may destroy any list flimishcd to it as provided in Section 7.01 upon 
receipt of a new list so furnished. 

(b) Noteholders may communicate, pursuant to TIA §312{bX with odier Noteholders 
with respect to their rights under this Indenture or under the Notes. 

(c) The Issuer, the Indenture Trustee and die Transfer Agent and Registrar shall have 
the protection of TIA §3 12(c). 

Section 7.03. Reports by Issuer . 

(a) The Issuer shall: 

0) file with the Indenture Trustee, within fifteen (15) days after the Issuer is 

required to file the same with the Commission, copies of the annual reports and of the 
information, documents and other reports (or copies of such portions of any of the foregoing as 
the Commission may ftom time to time by rules and regulations prescribe) which the Issuer may 
be required to file with the Commission pursuant to Section 13 or 15(d) of the Exchange Act; 

(ii) file with the Indenture Trustee and the Commission in accordance with rules and 
regulations prescribed ftom time to time by the Commission such additional information, 
documents and reports with respect to compliance by die Issuer with the conditions and covenants 
of this Indenture as may be required ftom time to time by such rules and regulations; and 

(iii) supply to the Indenture Trustee (and the Indenture Trxistee shall transmit by mail 
to all Notdioiders) such sunmiaries of any information, documents and reports required to be 
filed by the Issuer pursuant to clauses (i) and (ii) of diis subsection 7,03(a) as may be required by 
rules and regulations prescribed from time to tune by the Commissioit 

(b) Unless the Issuer otherwise determines, the fiscal year of the Issuer shall end on 
December 3 1 of each year. 

Section 7.04, Re?K)rts by Indenture Trustee . 

If required by TIA §3 13(a), within sixty (60) days after each March 31 beginning with 
March 31, 2002, the Indenture Trustee shall mail to each Not^older as required by TIA §3 13(c) a brief 
report dated as of such date that complies with TIA §313(a). The Indenture Trustee also shall comply 
with TIA §3 13(b). 

A copy of each report at the time of its mailing to Noteholders shall be filed by the 
Indenture Trustee with the Conunission and each stock exchange, if any, on which die Notes are listed 
The Issuer shall notify the Indenture Trustee if and when the Notes are listed on any stock exchange. 
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ARTICLE VIII 
ALLOCATION AND APPLICATION OF COLLECTIONS 

Section 8.01 . Collection of Money . 

Except as otherwise expressly provided herein and in the related Indenture Supplement, 
the Indenture Trustee may demand payment or delivery of, and shall receive and collect, directly and 
without intervention or assistance of any fiscal agent or other intermediary, all money and other P<"operty 
payable to or receivable by the Indenture Trustee pursuant to diis Indenture. The Indenture Trustee shall 
hold all such money and jfoperty received by it in trust for the Noteholders and shaU apply it as provided 
in this Indenture. Except as otfierwise expressly provided in this Indenture, if any defeult occurs in the 
maidng of any payment or performance under the Transfer and Servicing Agreement or any other 
Transaction Document, the Indenture Trustee may, and upon the request of a majonty of fee Holders of 
the Outstandii^ Amount of the Notes of an affected Scries shall, take such action as may be appropriate 
to enforce such payment or performance, including the institution and prosecution of appropnate 
Proceedings. Any such action shall be witiiout prejudice to any right to claim a Redemption Event or a 
Default or Event of Default under this Indenture and to proceed thereafter as provided m Article V hereof. 

Section 8.02, Rights of Noteholders . 

The Collateral shall secure the obligation of the Trust to pay to the Holders of the Notes 
of each Series principal and ihterest and other amounts payable pursuant to this Indenture and the related 
Indenture Supplement Except as specifically set forth in the Indenture Supplement with respect thereto, 
the Notes of any Series or Qass shall not have rights to payment from any Scries Account or Senes 
Enhancement allocated for the benefit of any other Series or Class. 

Section 8.03. Establishment of Collection Account and Special 

Funding Account 

The Servicer, for the baiefit of the Noteholders, shall establish and maintain with tiie 
Indenture Trustee or its nominee in the name of the Indenture Trustee, on behaT of the Trust, one or more 
QuaUfied Accounts (including any subaccount thereof) bearing a designation cleariy indicating that the 
funds and otiier property credited tiiereto are held for the benefit of the Noteholders (collectively, the 
* ^Qnectton Account "). The Indenture Trustee shall possess all right, titie and interest in all momes, 
instruments, invcstmwit property, documents, certificates of deposit and other property credited from time 
to time to the Collection Account and in all proceeds, earnings, income, revenue, dividends and 
distributions thereof for tiie benefit of the Noteholders. 

The Collection Account shall be under the sole dominion and ccnitrol of the Indenture 
Trustee for the benefit of the Noteholders, Except as expressly provided in thB hKlenture and the 
Transfer and Servicing Agreement, the Servicer agrees that it shall have no right of setoff or banker s lien 
against, and no right to otherwise deduct from, any funds held in the CoUection Account for any anwunt 
owed to it by the Indwture Trustee, the Trust, any Noteholder or any Series Enhancer. If, at any time, the 
Collection Account ceases to be a QuaUfied Account, the Indenture Trustee (or the Servicer on its behalf) 
shaU widiin ten (10) Business Days (or such longer period, not to exceed thirty (30) calendar days, as to 
which each Rating Agency may consent) establish a new Collection Account meeting the conditions 
specified above, transfer any monies, documents, Instruments, investment property, certificates of deposit 
and other property to such new CoUection Account and fixim the date such new Collection Account is 
established, it shall be tiie ToHection Account " Pursuant to the authority granted to the Service in 
subsection 3.01(b) of the Transfer and Servicing Agreement, the Servicer shall have the power, revocable 
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by the Indenture Trustee, to make withdrawals and payments from the Collection Account and to instruct 
the Indenture Trustee to make withdrawals and payments from the Collection Account for the purposes of 
carrying out the Servicer's or the Indenture Trustee's duties hereunder and under the Transfer and 
Servicing Agreement, as applicable. The Servicer shall reduce deposits into the Collection Account 
payable by the Transferor on any Deposit Date to ^ extent the Transferor is entitled to receive funds 
from the Collection Account on such Deposit Date, but only to the extent such reduction would not 
reduce the Transferor Interest to an amount less than the Required Transferor Interest 

Funds on deposit in the Collection Accoimt (other than investment earnings and amounts 
deposited pursuant to Section 2.06, 6.01, or 7,01 of the Transfer and Servicing Agreement or Section 
1 1 .02 of this Indenture) shall at die written direction of the Servicer be invested by the hidenture Trustee 
in Eligible Investments selected by fee Servicer. All such Eligible Investments shall be held by the 
Indenture Trustee for the benefit of the Noteholders pursuant to Section 6.15. Investments of funds 
representmg Collections collected during any Monthly Period shall be invested in Eligible Investments 
that will mature so that such fimds will be available no later than the close of business on each monthly 
Transfer Date following such Monthly Period. No such Eligible Investment shall be disposed of prior to 
its maturity; provided however , that the Indenture Trustee may sell, liquidate or dispose of any such 
Eligible Investment before its maturity, at the written direction of the Servicer, if such sale, liquidation or 
disposal would not result in a loss of all or part of the principal portion of such Eligible Investment or if. 
prior to the maturity of such Eligible Investment, a default occurs in the payment of principal, interest or 
any other amount with respect to such Eligible Investment Lhless directed by the Servicer, funds 
deposited in the Collection Account on a Transfer Date with respect to the immediately succeeding 
Distribution Date are not required to be invested overnight. On each Distribution Date, all interest and 
other investment earnings (net of losses and investment expenses) on funds on deposit in the Collection 
Account shall be paid to the Transferor, except as otherwise specified in any Indenture Supplement The 
Indenture Trustee shall bear no responsibility or liability for any losses resulting from investment or 
reinvestment of any funds in accordance wife this Section 8.03 nor for fee selection of Eligible 
Investments in accordance wife fee provisions of this Indenture and any Indenture Supplement (ofeer than 
Eligible Investments on which fee institution acting as Indenture Trustee is an obligor). 

The Servicer, for fee benefit of fee Noteholders, shall establish and maintain wife the 
IiKienture Trustee or its norm'nee in the name of fee Indenture Trustee, on behalf of fee Trust, a Qualified 
Account (including any subaccounts feercof) bearing a designation clearly indicating that fee funds and 
ofeer property credited feereto are held for fee benefit of fee Noteholders (fee '^Special Funding 
Account**)- The hidenture Trustee shall possess all right, title and interest in all monies, instruments, 
investment property, docummts, certificates of deposit and ofeer property credited firom time to time to 
fee Special Funding Account and in all proceeds, di\ideruis, distributions, earnings, income and revenue 
feercof for fee benefit of the Noteholders. The Special Funding Account shall be under fee sole dominion 
and control of fee Imienture Trustee for fee benefit of the Notdiolders. Except as expressly provided in 
this Indenture and fee Transfer and Servicing Agreement, fee Servicer shall have no right of setoff or 
banker's lien against, and no right to ofeerwise deduct from, any funds and ofeer property held in the 
Special Funding Account for any amount owed to it by fee Indenture Trustee, fee Trust, any Notehol<kr 
or any Series Enhancer. If, at any time, fee Special Funding Account ceases to be a Qualified Account, 
fee Indenture Trustee (or fee Servicer on its behalf) shall within ten (10) Business Days (or such longer 
period, not to exceed thirty (30) calendar days, as to which each Rating Agency may consent) establish a 
new Special Funding Accoimt meetmg fee conditions specified above, transfer any monies, documents, 
instruments, investment property, certificates of deposit and ofeer prqwity to such new Special Funding 
Account and from fee date such new Special Funding Account is established, it shall be fee ' Special 
Funding Account " 
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Funds on deposit in the Special Funding Account shall at the written direction of the 
Servicer be hvested by the Indenture Trustee in Eligible Investments selected by the Servicer, All such 
Eligible Investments shall be held by the Indenture Trustee for the benefit of the Noteholders pursuant to 
Section 6.15. Funds on deposit in the Special Funding Account on any Distribution Date will be invested 
in Eligible Investnients that will mature so that such funds will be available no later than the close of 
business on the Transfer Date following such Monthly Period No such Eligible Investment shall be 
disposed of prior to its maturity; provided however^ that the Indenture Trustee may sell, liquidate or 
dispose of an Eligible Investment before its maturity, at the written direction of the Servicer, if such sale, 
liquidation or disposal would not result in a loss of all or part of the principal portion of such Eligible 
Investment or if, prior to the' maturity of such Eligible Investment, a default occurs in the payment of 
principal, interest or any otfier amount with respect to such Eligible Investment Unless directed by the 
Servicer, funds deposited in the Special Funding Account on a Transfer Date with respect to the 
immediately succeeding Distribution Date are not required to be invested overnight On each Distribution 
Date, all interest and other investment earnings (net of losses and investment expenses) on funds on 
deposit in the Special Funding Account shall be treated as Collections of Finance Charge Receivables 
with respect to the last day of the related Monthly Period except as o&erwisc specified h &e related 
Indenture Supplement On each Business Day on which funds are on deposit in the Special Funding 
Accoimt and on which no Scries is in an Accumulation Period or Amortization Period, the Servicer shall 
determine the amount (if any) by which the Transferor Interest exceeds the Etequircd Trai\sferor Interest 
on such date and shall instruct the Indenture Tnistee to withdraw any such excess fix)m the Special 
Funding Account and pay such amount to the Holders of the Transferor Certificates; provided however, 
that, if an Accumulation Period or Amortization Period has conmicnced and is continuing with respect to 
one or more outstanding Series, any funds on deposit in the Spedal Funding Account shall be treated as 
Shared Principal Collections and shall be allocated and distributed in accordance with Section 8.05 and 
the terms of each Indenture Supplement, 

Section 8.04. Collections and Allocations . 

(a) The Servicer will apply or will instruct the Indenture Trustee to apply all funds 
on deposit in the Collection Account as described in this Article VHI and in each Indenture Supplement 
Except as otherwise provided below, the Servicer rfiall deposit Collections into the CoUectic«i Account as 
promptly as possible after the Date of Processing of such CoUections, but m no event later than the 
second Busmess Day following the Date of Processing. Subject to die express terms of any Indenture 
Supplement, but notwithstanding anything else in this ln<knture or the Transfer and Servicing Agreement 
to the contrary, if one or more of the following wmditions is satisfied (i) NextBank remains the Servicer, 
NextCard guarantees the performance of the Servicer's obligations (imless the Rating Agencies shall 
consent to the deletion of such guarantee) and achieves and maintains a coiruncrcial paper rating of not 
less than A- 1 by Standard & Poor's, not less than P-I by Moody's and if rated by Fitch, not less tfian Fl 
by Fitch, and NextBank remains a wholly-owned NextCard subsidiary (directly or indirectly) and in the 
event that there is any material change in the financing relationship between NextBank and NextCard 
(A) NextBank shall have notified each Rating Agency and (B) the Rating Agency Condition shall be 
satisfied with respect to such material change, or (ii) any other arrangements are made such that the 
Rating Agency Condition is satisfied with respect thereto, and foe two (2) Business Days following any 
reduction of any such rating or change in ownership, the Servicer need not make the daily deposits of 
Collections into the Collection Account as provided in the preceding saitence, but may make a single 
deposit in the Collection Account in immediately available fimds not later than 1:00 p.m., New York City 
time, on the Transfer Date immediately preceding the Distribution Date foflowing the Monthly Period 
witii re^ct to which such deposit relates. Subject to the first proviso in Section 8.05, but 
notwithstanding anything else m this Indenture or the Transfer and Servicing Agreement to the contrary, 
with respect to any Monthly Period, whether the Servicer is required to make deposits of collections 
pursuant to the fu^t or the second preceding sentence, (i) the Servico* will only be required to deposit 
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Collections into the Collection Account up to the aggregate amount of Collections required to be 
deposited into any Series Account or, without duplication, distributed on or prior to the related 
Distribution Date to Noteholders or to any Series Enhancer pursuant to the terms of any Indenture 
Supplement or Enhancement Agreement and (ii) if at any time prior to such Distribution Date the amount 
of Collectioas deposited in the Collection Account exceeds the amount required to be deposited pursuant 
to clause (i) above, the Servicer will be permitted to withdraw Ae excess from the Collection Account and 
pay such amounts pursuant to the terms of the Transaction Documents. Subject to the immediately 
preceding sentence, the Servicer may retain its Servicing Fee with respect to a Series and shall not be 
required to deposit it in the Collection Account To the extent that, in accordance with this subsection 
8.04(a), the Servicer has retained amounts which would otherwise be required to be deposited into the 
Coilecdon Account or any Series Account with respect to any Monthly Period, the Servicer shall be 
required to deposit such amounts in the Collection Account or such Series Account on the related 
Distribution Date to the extent necessary to make required distributions on the related Distribution Date, 
including any amounts which arc required to be applied as Reallocated Principal Collections, and pay any 
amounts remaining after making such deposit pursuant to the terms of the Transaction Documents. 

(b) Collections of Finance Charge Receivables, Principal Receivables and Defaulted 
Receivables will be allocated to each Series of Notes and to the Holders of the Transferor Certificates in 
accordance with this Article VIII and each Indenture Supplement and amounts so allocated to any Series 
will not, except as specified in the related Indenture Si^>plement, be available to the Noteholders of any 
other Series. Allocations of the foregoing amounts between the Holders of the Notes and the Holders of 
the Transferor Certificates, among the Scries and among the Classes in any Smes, shall be set forth in the 
related Indenture Supplement or Indenture Supplements. 

Section 8.05. Shared Principal Collections . 

On each Distribution Date, (a) die Servicer shall allocate Shared Principal Collections (as 
described below) to each Principal Sharing Series, pro rata, m propcation to tlw Principal Shortfalls, if 
any, with respect to each such Series and (b) the Servicer shall withdraw from the Collection Account and 
pay to the Holders of the Transferor Certificates an amount equal to the excess, if any. of (x) the 
aggregate anount for all outstanding Series of Collections of Principal Receivables which the related 
Indenture Supplements specify are to be treated as ' Shared Pripcipal CoHections " for such Distribution 
Date over (y) the aggregate amount for all outstanding Series which the related Indenture Supplements 
specify are "Principal Shortfalls" for such Swies and for such Distribution Date; provided , however, that 
if the Transferor Interest as of such Distribution Date (determined after giving effect to the Principal 
Receivables or Participation Interests transferred to the Trust on such date) is less than the Required 
Transferor Interest, the Servicer will not distribute to the Holders of the Transferor Certificates any such 
amounts that otherwise would be distributed to the Holcters of the Transferor Certificates, but shall 
deposit such fiinds in the Special Funding Account The Transferor may, at its option, instruct the 
Indenture Trustee to deposit Shared Principal Collections which are otherwise payable to the Holders of 
the TransfCTor Certificates pursuant to the provisions set forth above into the Special Funding Account 
Notwithstanding the foregoing, a Group of Series may ^)ecify in their related Indenture Supplements that 
Shared Principal Collections from such Seri^ shall be allocated as provided above but only among the 
Series in such Group, 

Section 8.06. AddiUonal Withdrawals from the Collection Account . 

On or before the Determination Date with respect to any Monthly Period, the Servicer 
shall determine the amounts payable to NextBank or any other Account Owner with respect to such 
Monthly Period under the Transfer and Servicing Agreement or any applicable Receivables Purchase 
Agreement in respect of amounts credited to the Collection Account that were not transferred to the Trust 
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under the Transfer and Servicing Agreement, and the Servicer shall withdraw such amounts not belonging 
to the Trust from the Collection Account and pay such amounts to NextBank or any other Account 
Owner, as applicable. 

Section 8,07. Allocation of Collateral to Series or Groups . 

To the extent so provided in the hidenture Supplement fw any Scries or in an Indenture 
Supplement otherwise executed pursuant to Section 10.01. Receivables conveyed to the Trust pursuant to 
Section 2.01 of tfie Transfer and Servicing Agreement and Receivables or Participation hiterests 
conveyed to the Trust pursuant to Section 2.09 of the Transfer and Servicing Agrecmcat or any 
Participation Interest Supplement, and all Collections received with respect thereto may be allocated cr 
applied in whole or in part to one or more Scries or Groups as may be provided in such Indenture 
SupplKnent; provided, howeven that any such aUocation or ^plication shall be effective only i^jon 
satisfaction of the following conditions: 

(i) on or before the fifth Business Day immediately preceding such allocation, the 
Servicer shall have given the Indenture Trustee and each Rating Agency written notice of such 
allocation; 

(ii) the Rating Agency Condition shall have been satisfied with respect to such 
allocation; and 

Ciii) the Servicer shall have delivered to the Indenture Trustee an Officer's Certificate, 
dated the date of such allocation, to the effect that the Servicer reasonably believes that such 
allocation wUl not have an Adverse Effect 

Any such hdenture Supplement may provide that (i) such allocation to one or more 
particular Scries or Groups may terminate upon the occurrence of certain events specified therein and 
(ii) that upon the occurrence of any such event, such assets and any Collations with respect thereto, shall 
be reallocated to otiier Series or Groups or to all Series, all as shall be provided in such hidenture 
Supplement 

Section 8.08. Excess Finance Charge Collections . 

On each Distribution Date, (a) the Servicer shall allocate Excess Finance Charge 
Collections (as described below) to each Excess Allocation Series, pro rata, in proportion to the Fmance 
Oiaigc Shortfalls (as described below), if any, with respect to each sudi Series and (b) the Servicer shall 
withdraw from &e Collection Account and pay to the Holders of the Transferor Certificates an amount 
equal to the excess, if any, of (x) toe aggregate amount for all outstanding Series of Collections of 
Finance Chaise Receivables which the related Sui^lements specify are to be treated as "Exi^ss Finance 
Char ge CoUectiotts " for such Distribution Date over (y) die aggregate amount for all outstanding Series 
which die related Supplements specify are finance Charge Shortfalls '' for such Series and such 
Distribution Date; provided , however , tfiat the sharing of Excess Finance Charge Collections among 
Series will continue only until such time, if any. at which die Transferor shall deliver to die Indenture 
Trustee an Officer's Certificate to die effect tiiat, in the reasonable belief of die Transferor, die contiiiued 
sharing of Excess Finance Oiargc Collections among Series would have adva^ regulatory iniplications 
widi respect to an Account Owner. Notwidistanding die foregoing, a Groiq) of Series may specify in tiieir 
related Indenture Supplements diat Excess Finance Charge Collections from such Series shall be allocated 
as provided above but only among the Series in such Group. 
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Section 8.09. Release of Collateral: Eligible Loan Documents . 

(a) The Indenture Trustee may, and when required by the pro\isions of this 
Indenture shall, execute instmmcnts to release property from the lien of this Indenture, or convey the 
Indenture Trustee's interest in the same, in a manner and under circumstances which are not inconsistent 
with the provisions of this Indenture. No party relying upon an instrument executed by the Indenture 
Trustee as provided in this Article VIO shall be bound to ascertain the Indenture Trustee's authority, 
inquire into the satisfaction of any conditions precedent or see to the application of any nwnies. 

(b) In order to facilitate the servicing of the Receivables by the Servicer, the 
Indenture Trustee upon Issuer Order shall authorize the Servicer to execute in the name and on behalf of 
the Indenture Tnistee instruments of satisfaction or cancellation, or of partial or Ml release or discharge, 
and other comparable mstruments with respect to the Receivables (and the Indenture Trustee shall execute 
any such documents on request of the Servicer), subject to the obligations of the Servicer under the 
Transfer and Servicing Agreement. 

(c) The Indenture Trustee shall, at such time as there arc no Notes outstanding, 
release and transfer, without recourse, all of the Collateral that secured the Notes (other than any cash 
held for the payment of the Notes pursuant to Section 4.02). The Indenture Trustee shall release property 
from the lien of this Indenture pursuant to this Section 8.09(c) only upon receipt of an Issuer Order 
accompanied by an Officer's Certificate, an Opinion of Counsel and (if required by the TIA) Independent 
Certificates in accordance with TIA §314(c) and 314(dXl) meeting the applicable requirements of 
Section 12.01. 

(d) Notwithstanding anything to the contrary in this Indenture, the Transfer and 
Servicing Agreement and tho Trust Agreement, immediately prior to tiie release of any portion of the 
Collateral or any funds on deposit in the Series Accounts pursuant to this Indenture, the Indenture Trustee 
shall remit to the Transferor for its own account any funds that, upon such release, would otherwise be 
remitted to the Issuer. 

Section 8.10. Opinion of Cbunscl 

The Indenture Trustee shall receive at least seven (7) days notice when requested by the 
Issuer to take any action pursuant to subsection 8,09(a), acconapanied by copies of any instruments 
involved, and the Indenture Trustee shall also require, as a condition to such action, an Opinion of 
Counsel, m form and substance reasonably satisfactory to the Indenture Trustee, stating tiic legal effect of 
any such action, outiming the steps required to complete the same, and concluding that all conditions 
precedent to the taking of such action have been complied with and such action will not materially and 
adversely impair the security for the Notes or the rights of the Noteholders in contravention of the 
provisions of this IndenUne; prx3vided however , that such Opinion of Counsel shall not be required to 
express an opinion as to the fair value of tiie Ck)Uateral. The Indenture Trustee and counsel rendering any 
such opinion may rely, witiiout independent investigation, on tiie accuracy and validity of any certificate 
or otiier instrument delivered to tiie Indenture Trustee in connection witii any such action. 

ARTICLE IX 
DISTRIBUTIONS AND REPORTS TO NOTEHOLDERS 

Distributions shall be made to, and reports shall be provided to. Noteholders as set forth 
in tiie applicable Indenture Supplement. The identity of tiic Noteholders witii respect to distributions and 
reports shall be determined according to the immediately preceding Record Date. 
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ARTICLE X 
SUPPLEMENTAL INDENTURES 
Section lO.Ol' Supplemental Indeimires Without Cons ent of Notehoiders. 

(a) Without the consent of the Holders of any Notes, but upon satisfaction of the 
Rating Agency Ccmdition, the Issuer and the Indenture Tnistee, when audxorized by an Issuer Order, at 
any time and from time to time, may enter into one or more indentures supplemental hereto (which shall 
conform to the provisions of the TIA as in force at the date of the execution tfiereoO. in fomi satisfactory 
to the Indenture Trustee, for any of the following purposes: 

(i) to correct or amplify the description of any property at any time subject to the 
lien of this Indenture, or better to assure, convey and confirm unto the Indenture Trustee any 
property subject or required to be subjected to the lien of this hidenture, or to subject to the lien of 
this Indenture additional property; 

(ii) to evidence the succession, in compliance with Section 3.11 hereof, of another 
person to the Issuer, and the assumption by any such successor of the covenants of the Issuer 
herein and in the Notes contained; 

(iii) to add to the covenants of the Issuer, for the benefit of the Holders of the Notes, 
or to surrender any right or power herein conferred upon the Issuer, 

(iv) to convey, transfer, assign, mortgage or pledge any property to or with the 
Indenture Trustee; 

(v) to cure any ambiguity, to correct or supplement any provisicm herein or in any 
supplemental indenture that may be inconsistent with any odier provision herein or in any 
supplanental indenture or to make any other provisions with respect to matters or questions 
arising under this Indenture or in any supplemental indenture; provided that such action shall not 
adversely affect the interests of the Holders of the Notes; 

(vi) to evidence and provide for die acceptance of tfie appointment hereunder by a 
successor indenture tpistee with re^ct to the Notes and to add to or change any of the provisions 
of this Indenture as shall be necessary to facilitate the administration of the trusts hereunder by 
more than one indenture trustee, pursuant to the requirements of Article VI; 

(vii) to nxKiify, eliminate or add to the provisions of this Indenture to such extent as 
shall be necessary to effect the qualification of this Indenture under the TIA or under any similar 
federal statute hereafter enacted and to add to this Indenture such otho- provisions as may be 
expressly required by the TIA; 

(viii) to provide for the issuance of one or more new Series of Notes, in accordance 
with the provisions of Section 2.12 hereof, or 

(ix) to provide for the termination of any interest rate swap agreement or other form 
of credit enhancement in accordance with the provisions of the related Indenture Supplement. 

The Indenture Trustee is hereby authorized to join in the execution of any such sxq>plenicntal indenture 
and to make any further appropriate agreements and stipulations that may be therein contained 
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(b) The Issuer and the Indenture Trustee, when authorized by an Issuer Order, may. 
also without the consent of ahy Noteholders of any Series then Outstandbg but upon satisfaction of the 
Rating Agency Condition with respect to the Notes of all Series, enter into an indenture or indentures 
supplemental hereto for the puqwse of adding any provisions to, or changing in any manner or 
eliminating any of the provisions of, this Indenture or of modifying in any manner the rights of the 
Holders of the Notes under this Indenture; provided, however that (i) the Transferor shall have delivered 
to the Indenture Tmstee an Officer* s Certificate, dated the date of any such action, stating that the 
Transferor reasonably believes that such action will not have an Adverse Effect and (ii) a Tax Opinion 
shall have been delivered to each Rating Agency. Additionally, notwithstanding the preceding sentence, 
the Issuer and the Indenture Trustee, when authorized by an Issuer Order, may, without the ccns^t of any 
Noti^ldeis of any Scries then Outstanding or the Series Enhancers for any Series, enter into an indenture 
or indentures supplemental hereto to add, modify or eliminate such provisions as may be necessary or 
advisable in order to enable aU or a portion of the Trust (i) to qualify as, and to pennit an election to be 
made to cause the Trust to be treated as, a "financial asset securitization mvestment trust" as described in 
the pmvisions of Section 860L of the Code, and (ii) to avoid the imposition of state or local income or 
franchise taxes imposed on the Tnist's fHopcrty or its income; provided however , that (i) the Transferor 
delivers to the Indenture Trustee and the Owner Trustee an OfiRcer*s Certificate to the effect that the 
proposed amendments meet the requirements set forth in this subsection 10.01(b), (ii) the Rating Agency 
Condition will have been satisfied and (iii) such amendment does not affect the rights, duties or 
obligations of the Indenture Trustee or the Owner Trustee hereunder. The amendments which the 
Transferor may make widwut the consent of Noteholders pursuant to the preceding sentence may include, 
without limitation, the addition of a sale of Receivables. 

Section 10.02. Supplemental Indentures with Consent of Noteholders . 

The Issuer and the Indenture Trustee, when authorized by an Issuer Order, also may, 
upon satisfaction of the Rating Agency Condition and v«th the consent of the Holders of not less than a 
majority of tiie Outstanding Amount of the Notes of each adversely affected Series of Notes, by Act of 
such Holders delivered to the Issuer and the Indenture Tmstee, enter into an indenture or indentures 
supplemental hereto for the purpose of addmg any provisions to, changing in any manner or eliminating 
any of the provisictfis (f this Indenture or of modifying in any manner the rights of such Noteholders 
under this Indenture; provided , however that no such supplemental indenture shall, without the consent of 
the Holder of each outstanding Note affected thereby: 

(a) change the due date of any instalhnent of principal of or interest on any Note, or 
reduce the principal amount thereof, the interest rate specified thereon or ihc redemption price with 
respect thereto or diange any place of payment where, or the coin or currency in which, any Note or any 
interest thereon is payable; 

(b) impair the right to institute suit for the enforcement of the provisions of this 
Indenture requiring the appUcation of funds available therefor, as provided in Article V, to the payment of 
any such amount due en the Notes on or after the respective due dates thereof (or, in die case of 
redemption, on or after the Redemption Date); 

(c) reduce the percentage of the Outstanding Amount of the Notes of any Scries 
outstanding the consent of the Holders of which \s required for any such supplemental indenture, or the 
consent of the Holdere of which is required for any waiver of compliance with certain provisions of this 
Indenture or certara defaults hereunder and their consequences as provided for in this Indenture; 
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(d) reduce the percentage of the aggregate outstanding amount of any Notes, the 
consent of the Holders of which is required to direct the Indenture Trustee to sell or Uquidate the 
Collateral if the proceeds of such sale would be insufficient to pay the principal amount and accrued but 
unpaid interest on the outstanding Notes of such Series; 

(e) decrease the percentage of the aggregate principal amount of the Notes required 
to amend the sections of this Indenture which specify the applicable percentage of the aggregate principal 
amount of the Notes of such Series necessary to amend the Indenture or any Transaction Etocumcnts 
which require such consent; 

(f) modify or alter the provisions of this Indenture prohibiting the voting of Notes 
held by the Trust, any oth^* obligor on the Notes, a Seller or any affiliate thereof, or 

(g) permit the creation of any Li«i ranking prior to or on a parity with the lien of this 
Indenture with respect to any part of the Collateral for any Notes or, except as otherwise permitted or 
contcniplatcd herein, terminate the lien of this Indenture on any such Collateral at any time subject hereto 
or deprive the Holder of any Note of the security provided by die li&a of this Indenture, 

The Indenture Trustee may in its discretion determine whether or not any Notes would be affected by any 
supplemental indenture and any such determination shall be conclusive upon the Holders of all Notes, 
whether theretofore or thereafter authenticated and delivered hereunder. The Indenture Trustee shall not 
be liable for any such determination made in good faith. 

It shall not be necessary for any Act of Noteholders under this Section 10.02 to approve 
the particular form of any proposed supplen^ntal indenture, but it shall be sufficient if such Act shall 
approve the substance thereof. 

Promptiy after the execution by the Issuer and the Indenture Trustee of any Supplement 
Indenture pursuant to this Section 10.02, the Indenture Trustee shall mail to the Holders of the Notes to 
which such amendment or supplemental indenture relates written notice setting forth in general terms the 
substance of such Supplement Indenture. Any failure of the IiKJenture Trustee to mail such notice, or any 
defect tiierein, shall not, however, in any way impair or affect the validity of any such supplemental 
indenture. 

Section 10.03, Execution of Supplemental IrKJentures , 

In executing, or pemutting the additional trusts created by, ariy supplemental indenture 
permitted by this Article X or the modification thereby of die trusts created by this Indenture, the 
Indenture Trustee shall be entiUed to receive, and subject to Sections 6.01 and 6.02, shall be fiilly 
protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental 
indenture is authorized or permitted by this Indenture. The Indenture Trustee cm- Owner Trustee may, but 
shall not be obligated to, enter into any such supplemental indenture that affects the Indenture Trustee's 
or Owner Trustee's (as such or in its individual capacity) own rights, duties, liabilities, benefits, 
protections, privileges or immunities under this Indenture or otherwise. 

Section 10.04. Effect of Supplemental Indenture . 

Upon the execution of any supplemental indenture under this Article X, this Ind«iture 
shall be modified in accordance therewith, mi such supplemental indenture shall form a part of tiiis 
Indenture for all purposes, and every Holder of Notes theretofore or thereafter authenticated and delivered 
hereunder shall be bound thereby. 
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Section 10,05. Confoanity With Trust Indenture Act 

Every amendment of this Indenture and every supplemental indenture executed pursuant 
to this Article X shall confomi to the requirements of the TIA as then in effect so long as this Indenture 
shall then be qualified under the TIA. 

Section 10.06. Reference in Notes to S^pplen^ental Indentures . 

Notes authenticated and delivered after the execution of any supplemental indenture 
pursuant to this Article X may, and if required by the Indenture Trustee shall, bear a notation in form 
approved by the Indenture Trustee as to any matter provided for in such supplemental indenture. If the 
Issuer shall so determine, new Notes so modified as to conform, in the opinion of the Indenture Trustee 
and the Issuer, to any such supplemental indenture may be prepared and executed by the Issuer and 
authenticated and delivered by the Indenture Trustee in exchange for die outstanding Notes. 

ARTICLE XI 
TERMINATION 

Section 1 1 .01. Termination of Trust . 

The Trust and the respective obligations and responsibilities of the Indenture Trustee 
created hereby (other than the obligation of the Indenture Trustee to make payments to Noteholders as 
hereinafter set forth) shall terminate, except with respect to the duties described in subsection 1 1 .02(b). as 

provided in the Trust Agreement. 

Section 11.02. Final Distributioa 

(a) The- Servicer shall give ih& Indenture Trustee at least thirty (30) days prior notice 
of die Distribution Date on which die Noteholders of any Series or Class may surrender their Notes for 
payment of the final distribution on and cancellation of such Notes (or, in tiic event of a final distribution 
resulting ftom die application of Section 2,06, 6.01 or 7.01 of tiw Transfa: and Servicing Agreranent, 
notice of such Distribution Date promptiy after the Servicer has detemained tiiat a final distributicm will 
occur, if such determination is made less than thirty (30) days prior to such Distribution Date). Such 
notice shall be accompanied by an Officer's Certificate setting forth the information specified in Section 
3.05 of the Transfer and Servicing Agreement covering the period during the then-current calendar year 
through the date of such notice. Not later than the fifth day of the mondi in which the final distributicHi in 
respect of such Scries or Class is payable to Noteholders, the Indenture Trustee shall provide notice to 
Noteholders of such Series or Class specifying (i) the date iqwn which final payment of such Series or 
Class will be made upon presentation and surrender of Notes of such Series or Class at the office or 
offices diercin dcsignat^ (ii) die amount of any such final payment aid (iii) diat die Record Date 
otivcrwise applicable to such payment date is not applicable, paym^ts being made only i^)on presentation 
and surrender of such Notes at die office or offices dierein specified (which, in die case of Bearer Notes, 
shall be outsile die United States). The Indenture Trustee shall give such notice to the Transfer Agent 
and Registrar and die Paying Agent at die time such notice is given to Noteholders. 

(b) Notwithstanding a final distribution to die Noteholders of any Series or Class (or 
die termination of die Trust), except as odierwise provided in diis paragraph, all fimds dien on deposit in 
die Collection Account audany Series Account allocated to such Noteholders shall continue to be held in 
trust for the benefit of such Noteholders and die Paying Agent or die Indenture Trustee shall pay such 
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funds to such Noteholders upon surrender of their Notes, if certificated (and any excess shall be paid in 
accordance with the tenns of any Enhancement Agreement), In the event that all such Noteholders shall 
not surrender their Notes for cancellation withm six (6) months after the date specified in the notice from 
die Indenture Trustee described in paragraph (a), the Indenture Trustee shall give a second notice to the 
reoiaining such Noteholders to surrender their Notes for cancellation and receive the final distribution 
with respect thereto (which surrender and payment, in the case of Bearer Notes, shall be outside the 
United States). If within one year after the second notice all such Notes shall not have been surrendered 
for cancellation, the Indenture Trustee may take appropriate steps, or may appoint an agent to take 
appropriate steps» to contact the remaining such Noteholders concerning surrender of their Notes, and the 
cost thereof shall be paid out of the funds in the Collection Account or any Series Account held for the 
benefit of such Noteholders. The Indenture Trustee and the Paying Agent shall pay to the Issuer any 
monies held by them for the payment of principal or interest that remains unclaimed for two (2) years. 
After payment to the Issuer, Noteholders entitled to the money must look to the Issuer for payment as 
general creditors unless an applicable abandoned property law designates another Person. 

Section 11.03. Temiination Distributions , 

Upon the termination of the Trust pursuant to the terms of the Trust Agreement, the 
Indenture Trustee shall assign and convey to the Holders of the Transferor Certificates or any of their 
designees, without recourse, representation or warranty, all right, title and interest of the Trust in the 
Receivables, whether then existing or thereafter created, all Interchange and Recoveries related thereto, 
all monies due or to become due and all amounts received or receivable with respect thereto (including all 
moneys then held in the Collection Account or any Series Account) and all proceeds thereof, except for 
amounts held by the Indenture Trustee pursuant to subsection 11, 02(b). The Indenture Trustee shall 
execute and deliver such instnmients of transfer and assignment, in each case without recourse, as shall be 
reasonably requested by the Holders of the Transferor Certificates to vest in the Holders of the Transferor 
Certificates or any of ^eir designees all right, title and interest which the Indenture Trustee had m the 
Collateral and such other property. 

Section 1 1 .04. Defeasance . 

Notwithstanding anything to the contrary in this Indenture and unless otherwise specified 
with respect to any Series in the applicable Indenture Supplement: 

(a) The Issuer may at its option be discharged fi-om its obligations hereunder with 
respect to any Series or all outstanding Series (each, a / Defeased Series ") on the date && applicable 
conditions set forth in subsection lL04(c) are satisfied (a ' Defeasance "); movided. however, ftiat the 
foDowing rights, obligations; powers, duties and immunities shall survive with re^>ect to each Defeased 
Series imtil otherwise terminated or discharged hereunder: (i) the rights of the Holders of Notes of the 
Defeased Series to receive, solely from the trust fund provided for in subsection 11.04(c), payments m 
respect of principal of and interest on such Notes when such payments are due; (ii) the Issuer's 
obligations with respect to such Notes under Sections 2.05 and 2.06; (iii) Ac rights, powers, trusts, duties, 
and immunities of the Indenture Trustee, die Paying Agent and the Registrar hereunder, and (iv) this 
Section 11.04 and Section 12.16. 

(b) Subject to subsection 1 1 .04(c), the Issuer at its option may cause Collections 
allocated to each Defeased Series and available to purchase additional Receivables to be applied to 
purchase Eligible Investments rather than additional Receivables. 

(c) The following shall be the conditions precedent to any Defeasance imder 
subsection 11.04(a): 
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(i) the Issuer irrevocably shall have deposited or caused to be deposited with the 
Indenture Trustee (such deposit to be made from other than the Issuer's or any Affiliate of the 
Issuer's funds), under the terms of an irrevocable trust agreement in form and aibstm» 
satisfactory to the Indenture Trustee, as trust fimds in tnist for making the payments described 
below (A) Dollars in an amount equal to, or (B) EUgibIc Investments which through the 
schedied payment of principal and interest in respect thereof wiU provide, not later than the due 
date of payment thereon, money in an amount equal to, or (C) a combination thereof, m each case 
sufficient to pay and discharge (without reljing on income or gain from remvestment of such 
amount), and which shaU be applied by the Indenture Trustee to pay and discharge, all rcmauung 
scheduled interest and principal payments on all outstanding Notes of each Defeased Senes on 
the dates scheduled for such payments in this Indenture and Ac applicable Indenture Supplements 
and aU amounts owing to the Series Enhancers with respect to each Defeased Senes; 

(ii) a statement from a firm of nationally recognized independent public accountants 
(who may also reader other services to the Issuer) to the effect that such deposit is sufficient to 
pay the amounts specified in clause (i) above; 

(iii) prior to its exercise of its right pursuant to tWs Section 1 1 .04 with respect to any 
Defeased Scries to substitute money or Eligible Investments for Receivables, the Issuer shall have 
delivered to the Indenture Trustee an Opinion of Counsel to the effect contemplated by clause (b) 
of the definition in this Indenture of the term 'Tai Opintoif' (the preparation and delivery of 
which shall not be at the expense of the hidenture Trustee) with respect to such deposit and 
termination of obligations, and an Opinion of Counsel to the effect that such deposit and 
termination of obligations will not result in the Trust bemg requked to register as an "mvestment 
company" within the meaning of the bivestiiBnt Company Act; 

(iv) the Issuer shall have delivered to the Indenture Trustee an Officer's Certificate of 
the Transferor stating that the Transferor reasonably believes that such dq)osit and termination of 
obligations will not, based on the facts known to such officer at the time of such certification 
then cause a Redemprion Event with respect to any Series or any event that, with the giving of 
notice or the lapse of time, would result in the occurrence of a Redemption Event with respect to 
any Series; and 

(v) the Rating Agency Condition shall have been satisfied and die Issuer shall have 
delivered copies of such written notice to the Servicer and the Indenture Trustee. 

ARTICLE Xn 

MISCELLANEOUS 

Section 12.01. Compliance Certificates an d Opinions etc. 

(a) Upon any application or request by the Issuer to the hidenture Trustee to take any 
action under any provision of this Indenmre. the Issuer shaU fiimish to the Indenture Trustee (i) an 
Officer's Certificate stating that all conditions precedent, if any. provided for m this Indenture relating to 
the proposed action have been complied with, (ii) an Opmion of Counsel stating 4at in the opuuon of 
such counsel all such conditions precedent, if any. have been complied with and (in) (if rwpiirwl by toe 
TIA) an Independent Certificate from a firm of certified public accountants meeting the applicable 
requirements of this Section 12.01, except that, in tlie case of any such appUcation or request as to which 
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the furnishing of such documents is specifically required by any provision of this Indenture, no additional 
certificate or opinion need be furnished. 

Every certificate or opinion with respect to compliance with a condition or covenant 
provided for in this Indenture shall include: 

(I) a statement that each signatory of such certificate or opinion has read or has 
caused to be read such covenant or condition and the defmitions herein relating thereto; 

(u) a brief statement as to the nature and scope of the examination or investigation 
upon which the statements or opinbns contained in such certificate or opinion are based; 

(iu^ a statement that, in the opinion of each such signatory, such signatory has made 
such examination or investigation as is necessary to enable sach signatory to express an informed 
opinion as to whether or not such covenant or condition has been complied with; and 

^v) a statement as to whether, in the opinion of each such signatory, such condition 
or covenant has been complied with, 

(b) (i) Prior to the deposit of any Collateral or other property or securities with the 
Indenture Trustee that is to be made the basis for the release of any property or securities subject to the 
lien of this Indenture, fte Issuer shall, in addition to any obligation imposed in subsection 12.01(a) or 
elsevrfiere in this Indenture, furnish to the Indenture Trustee an Officer* s Cwtificate certifying or stating 
the opinion of each person signing such certificate as to the fair value (within ninety (90) days of such 
deposit) to the Issuer of the Collateral or other property or securities to be so deposited, 

(u) Whenever the Issuer is required to furnish to the Indenture Trustee an Officer's 
Certificate certifying or stating the opinion of any signer thereof as to the matters described in 
clause (i) above, the Issuer shall also deliver to the Indenture Trustee (if required by the TIA) an 
Independent Certificate as to the same matters, if the fair value to the Issu^ of the securities to be 
so deposited and of all other such securities made the basis of any such withdrawal or release 
since the commencement of the then-current fiscal year of the Issuer, as set forth in the 
certificates delivered pursuant to clause (i) above and this clause (\i\ is 10% or more of the 
Outstandmg Amount of the Notes, but such a certificate need not be furnished with respect to any 
securities so deposited if the fair value Acrcof to the Issuer as set forth in the related Officer's 
Certificate is less itm $25,000 or less than one percent of the Outstanding Amount of the Notes. 

(iii) Other than with respect to the release of any E>efaulted Receivables and 
Receivables in Removed Accounts, whenever any property or securities is to be released from the 
lien of this Indenture, die Issuct shall also furnish to the hidenturc Trustee an Officer's Certificate 
certifying or stating the opinion of each person signing such certificate as to the fair value (within 
ninety (90) days of sudi release) of the property or securities proposed to be released and statiiig 
that in the opmion of such person the proposed release will not impair tfie security undea: this 
Indenture in contravention of the provisions hereof. 

Civ) Whenever the Issuer is required to furnish to the hidenture Trustee an Officcr|s 
Certificate certifying or stating the opinion of any signer thereof as to the matters described in 
clause (iii) above, the Issuer shall also furnish to the Indenture Trustee (if required by the TIA) an 
Independent Certificate as to the same matters if the fair value of the property or securities and of 
all other property, other than Defaulted Receivables and Receivables in Removed Accounts, or 
securities released from the lien of this Indenture since the commencement of the then current 
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calendar year, as set forth in the certificates required by clause (iii) above and this clause (iv)» 
equals 10% or more of the Outstanding Amount of the Notes, but such certificate need not be 
furnished in the case of any release of property or securities if the fair value thereof as set forth in 
the related Officer's Certificate is less than $25,000 or less than one percent of the then 
Outstanding Amount of the Notes. 

(v) Notwithstanding Section 2.11 or any other provision of this Section 12,01, the 
Issuer may (A) collect, liquidate, sell or otherwise dispose of Receivables as and to the extent 
permitted or required by the Transaction Documents and (B) make cash payments out of the 
Scries Accounts as and to the extent permitted or required by the Transaction Documents. 

Section 12,02. Fonn of Documents Delivered to Indenture Trustee . 

hi any case where several matters are required to be certified by, or covered by an 
opinion of, any specified Person, it is not necessary that all such matto-s be certified by, or covered by the 
opinion of, only one such Person, or that they be so certified or covered by only one document, but one 
such Person may certify or give an opinion with respect to some matters and one or more other such 
Persons as to othcx matters, and any such Person may certify or give an opinion as to such matters in one 
or several documeats. 

Any certificate or opinion of an Authorized Officer of the Issuer may be based, insofar as 
it relates to legal matters, upon a certificate or opinion of, or representations by, counsel, unless such 
officer knows, or in the exercise of reasonable care should know, that the certificate or opinion or 
representations with respect to the matters upon which such officer's certificate or opinion is based are 
erroneous. Any such certificate of an Authorized Officer or Opinion of Counsel may be based, insofar as 
it relates to factual matters, upon a certificate or opinion of, or representations by, an officer or officers of 
the Servicer, a Seller, the Issuer or the Administrator, stating that the information with respect to such 
factual matters is in the possession cf the Servicer, a Seller, die Issuer or the Administrator, unless such 
an Authorized Officer or Counsel knows, or in the exercise of reasonable care should know, that the 
certificate or opiruon or representations with respect to such matters are erroneous. 

Where any Person is required to make, give or execute two (2) or more applications, 
requests, consents, certificates, statem^ts, opinions or other instruments under this hidenttirc, they may, 
but need not, be consolidated aiKi form one instrument 

Whenever in this Indenture, in connection with any application or certificate or report to 
the Indenture Trustee, it is provided that die Issuer shall deliver any document as a condition of tiic 
granting of such application, or as evidence of the Issuer's compliance with any term hereof, it is intended 
that tiie ttuth and accuracy, at die time of Uie granting of such application or at the effective date of such 
certificate or report (as the case may be), of the facts and opinions stated in such document shall in such 
case be conditions precedent to the right of die Issuer to have such application granted or to the 
sufficiency of such certificate or report The foregoing shall not, however, be construed to affect the 
Indenture Trustee's right to rely upon &e trutii and accuracy of any statemait or opinion contained in any 
such document as provided in Article VL 

Section 12.03. Acts ofNoteholden . 

(a) Any request, demand, authorization, direction, notice, consent, waiver or other 
action provided by this Indenture to be given or taken by Noteholders may be embodied in and evicbnced 
by one or more instruments of substantially sinular tenor signed by such Noteholders in person or by 
agent duly appointed in writing and satisfying any requisite percentages as to minimum number or dollar 
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value of outstanding principal amount represented by such Noteholders; and, except as herein otherwise 
expressly provided, such action shall become effective when such instrument or instruments are delivered 
to the Indenture Trustee, and, where it is hereby expressly required, to the Issuer. Such instrument or 
instruments (and the action embodied therein and evidenced thereby) are herein sometimes referred to as 
the "Act " of the Noteholders signing such instrument or instruments. Proof of execution of any such 
instrument or of a writing appointing any such agent shall be sufficient for any purpose of this Indenture 
and conclusive in favor of the Indenture Tmstee and the Issuer, if made in the manner provided in this 
Section 12.03. 

(b) The fact and date of the execution by any Person of any such instrumrat or 
writing may be proved in any manner which the Indenture Trustee deems sufficient 

(c) The ownership of Notes shall be proved by the Note Register. 

(d) Any request, demand, authorization, direction, notice, consent, waiver or other 
action by the Holder of any Notes shall bind the Holder (and any transferee thereof) of every Note issued 
upon the registration thereof in exchange therefor or in lieu thereof^ in respect of anything done, omitted 
or suffered to be done by the Indenture Trustee or the Issuer in reliance thereon, whether or not notation 
of such action is made upon such Note. 

Section 12,04. Notices, Etc. to Indenture Trustee and Issuer . 

Any request, demand, authorization, direction, notice, consent, waiver or Act of 
Noteholders or other documents provided or permitted by the Agreement to be made i^n, given or 
furnished to, or filed with: 

(a) the Indenture Trustee by any Noteholder or by the Issuer shall be sufficient for 
every purpose hereunder if made, given, furnished or filed in writing to a Responsible Officer, by 
facsimile traiismission or by other means acceptable to the Indenture Trustee to or with the IiKienture 
Trtistee at its Corporate Trust Office; or 

(b) the Issuer by the Indenture Trustee or by any Noteholder shall be sufficient for 
every purpose hereunder if ih writing and nmiled, first-class postage prepaid, to the Issuer addressed to it 
at Wilmington Trust Company, Rodney Square N<Mth. 1 100 North Market Street, Wilmington, Delaware 
19890-0001, Attention: Corporate Trust Department, or at any other address previously fiimished in 
writing to the Indenture Trustee by the Issuer, A copy of each notice to the Issuer shall be sent in writing 
and mailed, first-<:lass postage prepaid, to the Administrator at 250 East Carpenter Freeway, Irving, Texas 
75062. 

Section 12.05. Notices to Noteholders; Waiven 

Where the Indenture provides for notice to Noteholders of any event, such notice shall be 
sufficiently given (unless otherwise herein expressly provided) if in writing and mailed by registered or 
certified mail or first class postage prepaid or national overnight courier service to each Noteholder 
affected by such event, at its address as it appears on the Note Register, not later than the latest date, and 
not earlier than the earliest date, prescribed for the giving of such notice. In any case where notice to 
Noteholders is given by mail, neither the failure to mail such notice, nwr any defect in any notice so 
mailed, to any particular Noteholder shall affect the sufficiency of such notice with respect to other 
Noteholders, and any notice which is mailed in the manner herein provided shall concliisively be 
presumed to have been duly given. 
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Where this Indenture provides for notice in any manner, such notice may be waived in 
writing by any Person entitled to receive such notice, either before or after the event, and such waiver 
shall be the equivalent of such notice. Waivers of notice by Noteholders shall be filed with the Indenture 
Trustee but such filing shall not be a condition precedent to the validity of any action taken in reliance 
upon such waiver. 

In the event that, by reason of the suspension of regular mail service as a result of a 
strike, work stoppage or similar activity, it shall be impractical to mail notice of any event to Noteholders 
when such notice is required to be given pursuant to any provision of this Indenture, then any manner of 
giving such notice as shall be satisfactory to the Indenture Trustee shall be deemed to be a sufficient 
giving of such notice. 

Where this Indenture provides for notice to any Rating Agency, failure to give such 
notice shall not affect any other rights or obligations created hereunder and shall not under any 
circumstance constitute a Default or Event of Etefault. 

Section 12.06. Alternate Payment and Notice Provisions . 

Notwithstanding any provision of this Indenture or any of the Notes to the contrary, the 
Issuer, with the consent of the Indenture Trustee, may enter hito any agreement with any Holder of a Note 
providing for a method of payment, or notice by the Indenture Trustee or any Paying Agent to such 
Holder, that is different from the methods provided for in this Indenture for such payments or notices. 
The Issuer will furnish to the Indenture Trustee a copy of each such agreement and the Indenture Trustee 
will cause payments to be made and notices to be given in accordance with such agreements. 

Section 12.07. Conflict with Trust Indenture Act 

If any provision hereof limits, qualifies or conflicts with another provision hereof that is 
require to be included in this Indenture by any of the provisions of the TLA, such required provision shall 
control. 

The provisions of TIA §§310 through 317 that impose duties on any person (including 
the provisions automatically deemed included hercia unless ejqjressly excluded by this Indenture) are a 
part of and govern this Indenture, whettier or not physically contained herein. 

Section 12,08. Effect of Headings and Table of Contents . 

The Article and Section headings herein and the Table of Contents are for convenience 
• oixly and shall not affect the construction hereof. 

Section 12,09. Successors and Assigns . 

All covenants and agreements in this Indenture by the Issuer shall bind its successors and 
assigns, whether so e)q)ressed or not 

Section 12.10. Severability . 

In case any provision in this Indenture or in the Notes shall be invalid, illegal or 
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in any way 
be affected or impaired thereby. 
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Section 12.11. Benefits of Indeature . 

Nothing in this Indenture or in the Notes, express or implied, shall give to any Person, 
other than the parties hereto and their successors hereunder, the Noteholders, the Servicer and the 
Transferor, any benefit. 

Section 12.12. Legal Holidays . 

In any case where the date on which any payment is due shall not be a Business Day, 
then (notwithstanding any other provision of the Notes or this Indenture) payment need not be made on 
such date, but may be made on the next succeeding Business Day with the same force and effect as if 
made on the date on whfch nominally due, and no interest shall accrue for the period from and after any 
such nominal date. 

Section 12.13. GOVERNING LAW . 

THE INDENTURE AND EACH NOTE SHALL BE CONSTRUED IN 
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK 
AFPUCABLE TO AGREIEMENTS MADE AND TO BE PERFORMED THEREIN. 

Section 12.14, Counterparts . 

This Indenture may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but one and 
the same instrumOTt. 

Section 12.15. Trust Obligation , 

No recourse may be taken, directly or indirecUy, with respect to the obligations of the 
Issuer, the Owner Trustee or the Indenture Trustee on the Notes or under this Indenture or any certificate 
or other writing defivered in connection herewitii or therewith, against (i) the Indenture Trustee or the 
Own^ Trustee in its individual capacity, (u) any owner of a beneficial interest in the Issuer or (ni) any 
partner, owner, beneficiary, agent, officer, director, employee or agent of the Indenture Trustee or the 
Owner Trustee in its individual capacity, any holder of a beneficial interest in the Issuer, the Owner 
Trustee or the Indenture Trustee or of any successor or assign of the Indenture Trustee or the Owner 
Trustee h its individual capacity, except as any such Person may have expressly agreed (it bcmg 
understood that the Indenture Trustee and the Owner Trustee have no such obligations in their individual 
cBMcity) and except that any such partner, owner or beneficiary shall be fiilly liable, to the extent 
provided by appUcablc law, for any unpaid consideration for stock, unpaid capital contribution or failure 
to pay any instalknent or call owing to such entity. For all purposes of this Indenture, m the perfonnance 
of any duties or obUgations hereunder, the Owner Trustee (as such or in its bdividual capacity) shall be 
subject to, and entitled to the benefits of, the terms and provisimis of the Trust Agreement 

Section 12.16. No Petition . 

The Indenture Trustee, by entering mto this Indenture, and each Noteholder, by accepting 
a Note, hereby covenant and agree that they will not at any time institute against the Issuer, or join in 
instituting against Ae Issuo-, any bankruptcy, reorganization, arrangement, insolvency or liquidation 
proceedings, or odier proceedings under any United States federal or state bankruptcy or similar law. 



DOCSSF1:490698 



68 



Case 1 :06-cv-01975-ESH Document 9-13 Filed 1 1/30/2006 Page 20 of 21 



IN WITNESS WHEREOF, the Issuer and the Indenture Trustee have caused this 
indenture to be duly executed by their respective officers thereunto duly authorized and attested, all as of 
the day and year first above written. 

NBXTCARD CEIEDIT CARD MASTER 
NOTE TRUST, 
as Issuer 

By: Wilmington Trust Company, 

not in its individual capacity, 
but solely as Owner Trustee 



By: 



Name: 
Title: 



THE BANK OF NEW YORK, 
as Indenture Trustee 



By:_ 



Name: 
Title: 



[Signature Page to Master liufenture] 
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Acicnowledged and Accepted: 

NEXTBANK, N.A., 

as Transferor and Servicer 



By:. 



Name: 
Title: 



[Signature Pige to Master Indenture] 
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SERIES 2000-1 INDENTURE SUPPLEMENT, dated as of December 13, 2000 
(the "Indenture Supplement")) between NEXTCARD CREDIT CARD MASTER NOTE 
TRUST, a business trust organized and existing under the laws of the State of Delaware (herein, 
the ^issuer'* or the "Trust"), and The Bank of New York, a banking corporation organized and 
existing under the laws of the State of New York, not in its individual capacity, but solely as 
indenture trustee (herein, together with its successors in the trusts thereunder as provided in the 
Master Indenture referred to below, the 'indenture Trustee") under the Master Indenture, dated 
as of December 1 1, 2000 (the 'indenture') between the Issuer and the Indenture Trustee (the 
Indenture, together with this Indenture Supplement; the "Agreement"). 

Pursuant to Section 2.12 of the indenture, the Transferor may direct the Issuer to 
issue one or more Series of Notes. The Principal Terms of this Series are set forth in this 
Indenture Supplement to the Indenture. 

ARTICLE I 

CREATION OF THE SERIES 2000-1 NOTES 

Section 1 .01 Designation , (a) There is hereby created and designated a Series of 
Notes to be issued pursuant to the Indenture and this Indenture Supplement to be known as 
"NextCard Credit Card Master Note Trust, Series 2000-1" or the "Series 2000-1 Notes." The 
Series 2000-1 Notes shall be issued in four Classes, the first of which shall be known as the 
"Class A Series 2000-1 Floating Rate Asset Backed Notes," the second of which shall be known 
as the "Class B Series 2000-1 Floating Rate Asset Backed Notes," the third of which shall be 
known as the '*Class C Series 2000-1 Floating Rate Asset Backed Notes," and the fourth of 
which shall be known as the "Class D Series 2000-1 Floating Rate Asset Backed Notes." The 
Series 2000-1 Notes shall be due and parable on the Series 2000-1 Final Maturity Date. 

(b) Series 2000-1 shall be included in Group One and shall be a Principal 
Sharing Series with respect to Group One only. Series 2000-1 shall be an Excess Allocation 
Series with respect to Group One only. Series 2000-1 shall not be subordinated to any other 
Series. 

(c) In the event that any terra or provision contained herein shall conflict with 
or be inconsistent with any term or provision contained in the Indenture, the terms and provisions 
of this Indenture Supplement shall be controlling. All capitalized terms not otherwise defined 
herein are defined in the Indenture, the Transfer and Servicing Agreement or the Trust 
Agreement. 

[END OF ARTICLE 1] 
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ARTICLE II 



DEFINITIONS 



Section 2,01 Definitions , (a) Whenever used in this Indenture Supplement; the 
following words and phrases shall have the following meanings, and the definitions of such 
terms are applicable to the singular as well as the plural forms of such terms and the masculine as 
well as the feminine and neuter genders of such terms. 

'"Accumulation Period Factor" shall mean, with respect to any Monthly Period, a 
fi*action, the numerator of which is equal to the sum of the inifial invested amounts of all 
outstanding Series, and the denominator of which is equal to the sum of (a) the Initial Invested 
Amount; (b)the initial Invested amounts of all outstanding Series (other than Series 2000-1) 
which are not expected to be in their revolving periods, and (c) the initial invested amounts of all 
other outstanding Series which are not allocating Shared Principal Collections to other Series and 
are in their revolving periods; provided, however that this definition may be changed at any time 
if the Rating Agency Condition is satisfied. 

"Accumulation Period Length" shall have the meaning assigned such term in 
subsection 4,04(e). 

"Accumulation Shortfall" shall initially mean zero and shall thereafter mean, with 
respect to any Monthly Period during the Controlled Accumulation Period, the excess, if any, of 
the Controlled Deposit Amount for the previous Monthly Period over the amount deposited into 
the Principal Funding Account pursuant to subsection 4.04(c)(i) for the previous Monthly Period. 

"Additional Interest" shall mean, with respect to any Distribution Date, Class A 
Additional Interest, Class B Additional Interest; Class C Additional Interest and Class D 
Additional Interest for such Distribution Date. 

"Adjusted Invested Amount" shall mean, as of any date of determination, an 
amount equal to the Invested Amount as of such date, minus the amount on deposit in the 
Principal Funding Account on such date. 

"Authenticating Agent" shall mean any Authenticating Agent pursuant to 
Section 2.04 of the Indenture. 

"Available Finance Charge Collections" shall mean, with respect to any Monthly 
Period, an amount equal to the sum of (a) the Investor Finance Charge Collections for such 
Month Period,/?/!^ (b) the Excess Finance Charge Collections allocated to Series 2000-1 for 
such Monthly Period, ;?/w5 (c) Principal Funding Investment Proceeds, if any, with respect to the 
related Distribution Date, plus (d) amounts, if any, to be withdrawn fi-om the Reserve Account 
which will be deposited into the Collection Account on the related Distribution Date to be treated 
as Available Finance Charge Collections pursuant to subsection 4.10(d). 
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"Available Principal Collections" shall mean, with respect to any Monthly Period, 
an amount equal to the sum of (a) the Investor Principal Collections for such Monthly Period 
minus (b) the amount of Reallocated Principal Collections with respect to such Monthly Period 
which pursuant to Section 4,06 are required to be applied on the related Distribution Date, plus 

(c) any Shared Principal Collections with respect to other Principal Sharing Series in Group One 
(including any amounts on deposit in the Special Funding Account that are allocated to 
Series 2000-1 pursuant to the Agreement for application as Shared Principal Collections), ;7/ity 

(d) the aggregate amount to be treated as Available Principal Collections pursuant to 
subsections 4.04(a)(v), (vi) and (viii) for the related Distribution Date, 

"Available Reserve Account Amount" shall mean, with respect to any 
Distribution Date, the lesser of (a) the amount on deposit in the Reserve Account on such date 
(after taking into account any interest and earnings retained in the Reserve Account pursuant to 
subsection 4.10(b) on such date, but before giving effect to any deposit made or to be made 
pursuant to subsection 4.04(a)(ix) to the Reserve Account on such date) and (b) the Required 
Reserve Account Amount. 

"Available Spread Account Amount" shall mean, with respect to any Distribution 
Date, an amount equal to the lesser of (a) the amount on deposit in the Spread Account 
(exclusive of Investment Earnings, unless and until the occurrence of an Event of Default with 
respect to Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture) on such date (before giving effect to any deposit to, or withdrawal 
from, the Spread Account made or to be made with respect to such date) and (b) the Required 
Spread Account Amount for such Distribution Date. 

"Base Rate" shall mean, with respect to any Monthly Period, the annualized 
percentage equivalent of a fraction, the numerator of which is equal to the sum of the Monthly 
Interest and the Monthly Servicing Fee, each with respect to the related Distribution Date, and 
the denominator of which is the Note Principal Balance as of the first day of such Monthly 
Period. 

"Class A Additional Interest" shall have the meaning specified in 
subsection 4,02(a). 

"Class A Interest Shortfall" shall have the meaning specified in 
subsection 4.02(a). 

"Class A . Monthly Interest" shall have the meaning specified in 
subsection 4.02(a). 

"Class A Note Initial Principal Balance" shall mean $357,500,000. 

"Class A Note Interest Rate" shall mean a per annum rate of 0.200% in excess of 
LIBOR as determined on the related LIBOR Determination Date with respect to each Interest 
Period. 
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"Class A Note Principal Balance" shall mean, on any date of determination, an 
amount equal to (a) the Glass A Note Initial Principal Balance, minus (b) the aggregate amount 
of principal payments made to the Class A Noteholders on or prior to such date. 

"Class A Noteholder" shall mean the Person in whose name a Class A Note is 
registered in the Note Register. 

"Class A Notes" shall mean any one of the Notes executed by the Issuer and 
authenticated by or on behalf of the Indenture Trustee, substantially in the form of Exhibit A-l, 
Exhibit A-2, or Exhibit A-3. 

"Class A Required Amount" shall mean, with respect to any Distribution Date, an 
amount equal to the excess of the amount described in subsection 4.04(a)(ii) over the Available 
Finance Charge Collections applied to pay such amount pursuant to subsection 4.04(a). 

"Class B Additional Interest" shall have the meaning specified in 
subsection 4.02(b), 

"Class B Interest Shortfall" shall have the meaning specified in 
subsection 4.02(b). 

"Class B Monthly interest" shall have the meaning specified in 
subsection 4.02(b). 

"Class D Note Interest Rate" shall mean a per annum rate of 3.750% in excess of 
LIBOR as determined on the related LIBOR Determination Date with respect to each Interest 
Period; provided however, that prior to the occurrence of an Event of Default and in connection 
with a transfer of the Class D Notes by the Transferor to a Person other than the Issuer, any other 
obligor upon the Notes,' the Servicer, or any Affiliate of the Transferor or any of the other 
foregoing Persons, subject to satisfaction of the Rating Agency Condition, this per annum rate in 
excess of LIBOR shall be increased upon delivery by the Issuer to the Indenture Trustee an 
Issuer Order specifying the amount of such increase. 

"Class D Note Principal Balance" shall mean, on any date of determination, an 
amount equal to (a) the Class D Note Initial Principal Balance, minus (b) the aggregate amount 
of principal payments made to the Class D Noteholders on or prior to such date. 

"Class D Noteholder" shall mean the Person in whose name a Class D Note is 
registered in the Note Register. 

"Class D Notes" shall mean any one of the Notes executed by the Issuer and 
authenticated by or on behalf of the Indenture Trustee, substantially in the form of Exhibit A- 10. 

"Closing Date" shall mean December 13, 2000. 

"Controlled Accumulation Amounf' shall mean, (or any Distribution Date with 
respect to the Controlled Accumulation Period, $41,666,667; provided^ however, that if the 
Accumulation Period Length is detennined to be less than twelve (12) months pursuant to 
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subsection 4.04(e), the Controlled Accumulation Amount for each Distribution Date with respect 
to the Controlled Accumulation Period will be equal to (i) the product of (x) the Initial Invested 
Amount and (y) the Accumulation Period Factor for such Monthly Period divided by (ii) the 
Required Accumulation Factor Number. 

^'Controlled Accumulation Period" shall mean, unless a Redemption Event shall 
have occurred prior thereto, the period commencing at the close of business on December 1, 
2002 or such later date as is determined in accordance with subsection 4.04(e), and ending on the 
first to occur of (a) the commencement of the Early Amortization Period, (b) the payment in full 
of the Note Principal Balance and (c) the Series 2000-1 Final Maturity Date. 

^'Controlled Deposit Amount" shall mean, for any Distribution Date with respect 
to the Controlled Accumulation Period, an amount equal to the sum of the Controlled 
Accumulation Amount for such Distribution Date and any existing Accumulation Shortfall. 

"Covered Amount" shall mean an amount, determined as of each Distribution 
Date with respect to any Interest Period, equal to the sum of (a) the product of (i) a fraction, the 
numerator of which is the actual number of days in such Interest Period and the denominator of 
which is 360, times (ii) the Class A Note Interest Rate in effect with respect to such Interest 
Period, times (iii) the aggregate amount on deposit in the Principal Funding Account up to the 
Class A Note Principal Balance as of the Record Date preceding such Distribution Date, plus 
(b) the product of (i) a fraction, the numerator of which is the actual number of days in such 
Interest Period and the denominator of which is 360, times (ii) the Class B Note Interest Rate in 
effect with respect to such Interest Period, times (iii) the aggregate amount on deposit in the 
Principal Funding Account in excess of the Class A Note Principal Balance as of the Record 
Date preceding such Distribution Date, up to the Class B Note Principal Balance, plus (c) the 
product of (i) a fraction, the numerator of which is the actual number of days in such Interest 
Period and the denominator of which is 360, times (ii) the Class C Note Interest Rate in effect 
with respect to such Interest Period, times (iii) the aggregate amount on deposit in the Principal 
Funding Account in excess of the sum of the Class A Note Principal Balance and the Class B 
Note Principal Balance as of the Record Date preceding such Distribution Date, up to the 
Class C Note Principal Balance, plus (d) the product of (i) a fraction, the numerator of which is 
the actual number of days in such Interest Period and the denominator of which is 360, times 
(ii) the Class D Note Interest Rate in effect with respect to such Interest Period, times (iii) the 
aggregate amount on deposit in the Principal Funding Account an excess of the sum of the 
Class A Note Principal Balance, the B Note Principal Balance and the Class C Note Principal 
Balance as of the Record Date preceding such Distribution Date, up to the Class D Note 
Principal Balance. 

"Distribution Compliance Period" shall mean the period from the Closing Date 
through and including the later of (a) the 40th day after the later of the commencement of the 
offering of the Class A Notes, Class B Notes and Class C Notes to persons other than distributors 
in reliance upon Regulation S and the Closing Date. 

''Distribution Date" shall mean January 15, 2001 and the fifteenth day of each 
calendar month thereafter, or if such fifteenth day is not a Business Day, the next succeeding 
Business Day. 
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"DWAC" shall mean the DTC Deposit and Withdrawal at Custodian system. 

''Early Amortization Period" shall mean the period commencing on the Business 
Day immediately preceding the day on which a Redemption Event with respect to Series 2000-1 
is deemed to have occurred, and ending on the first to occur of (1) the payment in fill of the Note 
Principal Balance and (ii) the Series 2000-1 Final Maturity Date, 

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as 
amended, 

"Excess Spread Percentage" shall mean, with respect to any Monthly Period, the 
amount, if any, by which the Portfolio Yield exceeds the Base Rate. 

"Expected Final Principal Payment Date" shall mean the December 2003 
Distribution Date. 

"Finance Charge Shortfall" shall have the meaning specified in Section 4.07. 

"Fixed Investor Percentage" shall mean, with respect to any Monthly Period, the 
percentage equivalent (which percentage shall never exceed 100%) of a fi-action, (a) the 
numerator of which is the Invested Amount as of the close of business on the last day of the 
Revolving Period and (b) the denominator of which is the greater of (i) the sum of (a) the total 
amount of Principal Receivables in the Trust as of the close of business on the last day of the 
immediately preceding Monthly Period (or with respect to the first Monthly Period, the total 
amount of Principal Receivables in the Trust as of the Series 2000-1 Cut-Off Date) and (b) the 
principal amount on deposit in the Special Funding Account as of the close of business on such 
last day (or with respect to the first Monthly Period, the Series 2000-1 Cut-OfFDate) and (ii) the 
sum of the numerators used to calculate the investor percentages for allocations with respect to 
Principal Receivables for all Series outstanding as of the date as to which such determination is 
being mdidc; provided, however, that if after the commencement of the Controlled Accumulation 
Period or the Early Amortization Period a Redemption Event occurs with respect to another 
Series that was designated in the Indenture Supplement therefor as a Series that is a "Paired 
Series" with respect to Series 2000-1, the Transferor may. by written notice delivered to the 
Indenture Trustee and the Servicer, designate a different numerator for the foregoing fraction, 
provided that (x) such numerator is not less than the Adjusted Invested Amount as of the last day 
of the revolving period for such Paired Series and (y) such action shall be taken only upon 
satisfaction of the Rating Agency Condition and (z) the Transferor shall have delivered to the 
Indenture Trustee an Officer's Certificate to the effect that, based on the facts known to such 
officer at that time, in the reasonable belief of the Transferor, such designation will not cause a 
Redemption Event or an event that, after the giving of notice or the lapse of time, would 
constitute a Redemption Event, to occur with respect to Series 2000-1; provided further, 
however, that with respect to any Monthly Period in which an Addition Date or a Removal Date 
occurs, the amount in clause (b)(i)( A) above shall be (l)the aggregate amount of Principal 
Receivables in the Trust as of the close of business on the last day of the prior Monthly Period, 
for the period from and including the first day of such Monthly Period to but excluding the 
related- Addition^ Date or Removal Date^ as the case may be^ and (2)_ the aggregate amouni of 
Principal Receivables in the Trust as of the close of business on the related Addition Date or 
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Removal Date, as the case may be, after adjusting for the aggregate amount of Principal 
Receivables added to or removed from the Trust on the related Addition Date or Removal Date, 
as the case may be, for the period from and including the related Addition Date or Removal 
Date, as the case may be, to and including the last day of such Monthly Period. 

"Floating Investor Percentage" shall mean, with respect to any Monthly Period, 
the percentage equivalent (which percentage shall never exceed 100%) of a fraction, (a) the 
numerator of which is the Adjusted Invested Amount as of the close of business on the last day 
of the preceding Monthly Period (or with respect to the first Monthly Period, the Initial Invested 
Amount) and (b) the denominator of which is the greater of (i) the sum of (a) the total amount of 
Principal Receivables in the Trust as of the close of business on such last day (or with respect to 
the first Monthly Period, the total amount of Principal Receivables in the Trust on the Closing 
Date) and (b) the principal amount on deposit in the Special Funding Account as of the close of 
business on such last day (or with respect to the first Monthly Period, as of the Closing Date) and 
(ii)the sum of the numerators used to calculate the investor percentages for allocations with 
respect to Finance Charge Receivables, Defaulted Amounts or Principal Receivables, as 
applicable, tor all Series outstanding as of the date as to which such determination is being made; 
provided, however, that with respect to any Monthly Period in which an Addition Date or a 
Removal Date occurs, the amount in clause (b)(i)(A) above shall be (1) the aggregate amount of 
Principal Receivables in the Trust as of the close of business on the last day of the prior Monthly 
Period, for the period from and including the first day of such Monthly Period to but excluding 
the related Addition Date or Removal Date, as the case may be, and (2) the aggregate amount of 
Principal Receivables in the Trust as of the close of business on the related Addition Date or 
Removal Date, as the case may be, after adjusting for the aggregate amount of Principal 
Receivables added to or removed from the Trust on the related Addition Date or Removal Date, 
as the case may be, for the period from and including the related Addition Date or Removal 
Date, as the case may be, to and including the last day of such Monthly Period. 

"Group One'' shall mean Series 2000-1 and each other Series hereafter specified 
in the related Indenture Supplement to be included in Group One, 

"Initial Invested Amount" shall mean $500,000,000. 

"Initial Purchasers" shall have the meaning specified in Section 8.08. 

"Interest Period" shall mean, with respect to any Distribution Date, the period 
from and including the Distribution Date immediately preceding such Distribution Date (or, in 
the case of the first Distribution Date, from and including the Closing Date) to but excluding 
such Distribution Date, 

"Invested Amount" shall mean, as of any date of determination, an amount equal 
to the initial principal amount of the Series 2000-1 Notes minus the amount of principal 
previously paid to the Series 2000-J Noteholders, minus the excess, if any, of the aggregate 
amount of Investor Charge-Offs and Reallocated Principal Collections over the reimbursements 
of such amounts pursuant to subsection 4.04(a)(vi) prior to such date. 
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''Investment Earnings" shall mean, with respect to any Distribution Date, all 
interest and earnings on Eligible Investments included in the Spread Account (net of losses and 
investment expenses) during the period commencing on and including the Distribution Date 
immediately preceding such Distribution Date and ending on but excluding such Distribution 
Date. 



t( 



Investor Charge-Offs" shall have the meaning specified in Section 4.05. 



"Investor Default Amount" shall mean, with respect to any Distribution Date, an 
amount equal to the product of (a) the Defaulted Amount for the related Monthly Period and 
(b) the Floating Investor Percentage for such Monthly Period. 

"Investor Finance Charge Collections" shall mean, with respect to any Monthly 
Period, an amount equal to the product of the Investor Percentage for such Monthly Period and 
Collections of Finance Charge Receivables (including Recoveries treated as Collections of 
Finance Charge Receivables) deposited in the Collection Account for such Monthly Period. 

"Investor Percentage" shall mean, for any Monthly Period, (a) with respect to 
Finance Charge Receivables and Defaulted Amounts at any time and Principal Receivables 
during the Revolving Period, the Floating Investor Percentage and (b) with respect to Principal 
Receivables during the Controlled Accumulation Period or the Early Amortization Period, the 
Fixed Investor Percentage. 

"Investor Principal Collections" shall mean, with respect to any Monthly Period, 
the aggregate amount retained in the Collection Account for Series 2000-1 pursuant to 
subsection 4,01(c)(ii) for such Monthly Period. 

"LIBOR" shall mean, for any Interest Period, the London interbank offered rate 
for one-month United States dollar deposits determined by the Indenture Trustee for each 
Interest Period in accordance with the provisions of Section 4.12. 

"LIBOR Determination Date" shall mean (i) December 1 1 , 2000 for the period 
from and including the Closing Date through and including January 14, 2001 and (ii) the second 
London Business Day prior to the commencement of the second and each subsequent Interest 
Period. 

"London Business Day" shall mean any Business Day on which dealings in 
deposits in United States dollars are transacted in the London interbank market. 

"Modified Excess Spread Percentage" shall mean, with respect to the first 
Monthly Period an amount equal to the percentage equivalent of a fraction, the numerator of 
which is (y) the product of (a) an amount equal to the excess, if any, of (i) the amount of 
Collections of Finance Charge Receivables deposited in the Collection Account and allocable to 
the Series 2000-1 Noteholders for such first Monthly Period after subtracting the Investor 
Default Amount for such Monthly Period over (ii) the sum of (A) the product of (I) the Class A 
Monthly Interest for the related Interest Period times (II) a fraction (a) the numerator of which is 
the actual number of days in such first Monthly Period and (b) the denominator of which is the 
actual number of days in the related Interest Period plus (B) the product of (I) the Class B 
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Monthly Interest for such Interest Period times (II) a fraction (a) the numerator of which is the 
actual number of days in such first Monthly Period and (b) the denominator of which is the 
actual number of days in such Interest Period plus (C) the product of (I) the Class C Monthly 
Interest for such Interest' Period times (II) a fraction (a) the numerator of which is the actual 
number of days in such first Monthly Period plus (D) the product of (I) the Class D Monthly 
Interest for such Interest Period times (11) a fraction (a) the numerator of which is the actual 
number of days in such first Monthly Period and (b) the denominator of which is the actual 
number of days in such Interest Period plus (E) the Monthly Servicing Fee with respect to the 
Distribution Date relating to such first Monthly Period, times (b) a fi^action, the numerator of 
which is 360 and the denominator of which is 19; and the denominator of which is (z) the Initial 
Invested Amount. 

"Monthly Interest" shall mean, with respect to any Distribution Date, the sum of 
the Class A Monthly Interest, the Class B Monthly Interest, the Class C Monthly Interest and the 
Class D Monthly Interest for such Distribution Date. 

"Monthly Principal*' shall mean the monthly principal distributable in respect of 
the Notes as calculated in accordance with Section 4.03. 

"Monthly Principal Reallocation Amount shall mean, with respect to any 
Monthly Period, an amount equal to the sum of: 

(A) the lower of (i) the sum of the Class A Required Amount, the 
Monthly Servicing Fee and any unpaid Monthly Servicing Fee and (ii) the greater 
of (a)(x) the product of (I) 28.5% and (II) the Initial Invested Amount minus 
(y) the amount of unreimbursed Investor Charge-Offs (after giving effect to 
Investor Charge-Oflfs for the related Monthly Period) and unreimbursed 
Reallocated Principal Collections (as of the previous Distribution Date) and 
(b) zero; 

(B) the lower of (i) the sum of the Class B Required Amount and 
(ii)the greater of (a)(x) the product of (I) 15.0% and (II) the Initial Invested 
Amount minus (y) the amount of unreimbursed Investor Charge-Offs (after giving 
effect to Investor Charge-Offs for the related Monthly Period) and unreimbursed 
Reallocated Principal Collections (as of the previous Distribution Date and as 
required in (A) above) and (B) zero; and 

(C) the lower of (i)the sum of the Class C Required Amount and 
(ii) the greater of (a)(x) the product of (I) 3,5% and (II) the Initial Invested 
Amount minm (y) the amount of unreimbursed Investor Charge-Offs (after giving 
effect to Investor Charge-Offs for the related Monthly Period) and unreimbursed 
Reallocated Principal Collections (as of the previous Distribution Date and as 
required in (A) and (B) above) and (b) zero. 

•'Monthly Servicing Fee"' shall have the meaning specified in subsection 3.01. 



NYHB5B(X)l5.i 



-9- 



Case 1:06-cv-01975-ESH Document 9-14 Filed 11/30/2006 Page 13 of 27 



"Note Principal Balance" shall mean, on any date of determination^ an amount 
equal to the sum of the Class A Note Principal Balance, the Class B Note Principal Balance, the 
Class C Note Principal Balance and the Class D Note Principal Balance. 

"Percentage Allocation" shall have the meaning set forth in 
subsection 4.01(c)(ii)(y). 

"Permanent Regulation S Global Note" shall mean any of the permanent 
Regulation S Class A global note, the permanent Regulations S Class B global note or the 
permanent Regulation S Class C global note in the form of Exhibit A-3 Exhibit A-6 or 
Exhibit A-9, respectively.. 

"Portfolio Adjusted Yield" shall mean, with respect to any Distribution Date, the 
average of the percentages obtained for each of the three (3) preceding Monthly Periods by 
subtracting the Base Rate for each such Monthly Period from the Portfolio Yield for each such 
Monthly Period. 

"Portfolio Yield" shall mean, with respect to any Monthly Period, the annualized 
percentage equivalent of a fraction, (a) the numerator of which is equal to the sum of (i) Investor 
Finance Charge Collections with respect to such Monthly Period, /?/wy (ii) the Principal Funding 
Investment Proceeds deposited the Collection Account on the Distribution Date related to such 
Monthly Period, plus (iii) the amount of the Reserve Draw Amount (up to the Available Reserve 
Account Amount) pltds any amounts of interest and earnings described in Section 4.10, each 
deposited into the Collection Account on the Distribution Date relating to such Monthly Period, 
such sum to be calculated on a cash basis after subtracting the Investor Default Amount for such 
Monthly Period, and (b) the denominator of which is the Note Principal Balance as of the first 
day of such Monthly Peuod; provided, however, that Excess Finance Charge Collections that are 
allocated to Series 2000-1 with respect to such Monthly Period may be added to the numerator if 
the Transferor shall have provided ten (10) Business Days prior written notice of such action to 
each Rating Agency and the Transferor, the Servicer and the Indenture Trustee shall have 
received notification in writing from each Rating Agency that such action will not result in a 
reduction or withdrawal of its then existing rating of the Notes or any outstanding Series or Class 
with respect to which it is a Rating Agency. 

"Principal Funding Account" shall have the meaning set forth in 
subsection 4.09(a). 

"Principal Funding Account Balance" shall mean, with respect to any date of 
determination, the principal amount, if any, on deposit in the Principal Funding Account on such 
date of detemiination. 

"Principal Funding Investment Proceeds" shall mean, with respect to each 
Distribution Date, the investment earnings on funds in the Principal Funding Account (net of 
investment expenses and losses) for the period from and including the immediately preceding 
Distribution Date to but excluding such Distribution Date, 

"Principal Payment Rate'' shall mean, for any Monthly Period, the percentage 
equivalent of fraction, the numerator of which is the aggregate amount of Collections of 
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Principal Receivables during such Monthly Period and the denominator of which is the aggregate 
amount of Principal Receivables outstanding as of the first day of such Monthly Period. 

"Quarterly Excess Spread Percentage" shall mean (a) with respect to the 
January 2001 Distribution Date, the Modified Excess Spread Percentage, (b) with respect to the 
February 2001 Distribution Date, the percentage equivalent of a fraction the numerator of which 
is the sum of (i) the Modified Excess Spread Percentage for the first Monthly Period and (ii) the 
Excess Spread Percentage with respect to the January 2001 Monthly Period and the denominator 
of which is two (2), (c) with respect to the March 2001 Distribution Date, the percentage 
equivalent of a fi-action the numerator of which is the sum of (i) the Modified Excess Spread 
Percentage for the first Monthly Period, (ii) the Excess Spread Percentage with respect to the 
January 2001 Monthly Period and (iii)the Excess Spread Percentage with respect to the 
February 2001 Monthly Period and the denominator of which is three (3) and (d) with respect to 
the April 2001 Distribution Date and each Distribution Date thereafter, the percentage equivalent 
of a fi-action the numerator of which is the sum of the Excess Spread Percentages with respect to 
the immediately preceding three Monthly Periods and the denominator of which is three (3). 

"QIBS" shall mean qualified institutional buyers as defined in Rule 144A. 

"Rating Agency" shall mean each of Standard & Poor's and Moody's. 

"Reallocated Principal Collections" shall mean, with respect to any Distribution 
Date, Investor Principal Collections applied in accordance with Section 4.06 in an amount not to 
exceed the Monthly Principal Reallocation Amount for the related Monthly Period. 

"Reallocated Principal Reserves" shall have the meaning set forth in 
subsecfion 4.01(c). 

"Reallocated Principal Reserves Release Date" shall mean, (a) with respect to the 
December 2000 Monthly Period, the first Deposit Date in January 2001 on which the Servicer 
deter-mines that the Collections of Finance Charge Receivables allocated to the Series 2000-1 
Noteholders and retained in the Collection Account pursuant to subsection 4.01(c)(ii)(x) equals or 
exceeds the sum of Monthly Servicing Fee, the Class A Monthly Interest, the Class B Monthly 
Interest and the Class C Monthly Interest payable on the Distribution Date following such 
Monthly Period, and (b) with respect to any Monthly Period thereafter, the later of (x) first 
Deposit Date in such Monthly Period on which the Servicer determines that Collections of 
Finance Charge Receivables allocated to the Series 2000-1 Noteholders and retained in the 
Collection Account pursuant to subsection 4.01(c)(ii)(x) equals or exceeds the turn of Monthly 
Servicing Fee, the Class A Monthly Interest, the Class B Monthly Interest and the Class C 
Monthly Interest payable on the Distribution Date following such Monthly Period, and (y) the 
LIBOR Determination Date occurring in such Monthly Period. 

"Reassignment Amount" shall mean, with respect to any Distribution Date, after 
giving effect to any deposits and distributions otherwise to be made on such Distribution Date; 
the sum of (i) the outstanding principal balance of the Series 2000-1 Notes on such Distribution 
Date, plus (ii) Monthly interest for such Distribution Date and any Monthly Interest previously 
due but not distributed to the Series 2000-1 Noteholders, plus (iii) the amount of Additional 
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Interest, if any, for such Distribution Date and any Additional Interest previously due but not 
distributed to the Series 2000-1 Noteholders on a prior Distribution Date. 

''Reference Banks'* shall mean four major banks in the London interbank market 
selected by the Servicer. 

"Regulation S" shall mean Regulation S promulgated under the Securities Act. 

"Regulation S Certificate" shall have the meaning specified in subsection 8.02(b). 

"Regulation S Global Notes" shall mean the Temporary Regulation S Global 
Notes and the Permanent Regulation S Global Notes, as applicable. 

"Release Date" shall have the meaning specified in subsection 8.02(b). 

"Required Accumulation Factor Number" shall be equal to a fraction, rounded 
upwards to the nearest whole number, the numerator of which is one and the denominator of 
which is equal to the lowest monthly principal payment rate on the Accounts, expressed as a 
decimal, for the 12 months preceding the date of such calculation; provided, however^ that this 
definition may be changed at any time if the Rating Agency Condition is satisfied. 

"Required Reallocated Principal Reserves" shall mean, with respect to any 
Monthly Period, an amount equal to the product of (a) 3.5%, (b) the Principal Payment Rate for 
the immediately preceding Monthly Period and (c) the Invested Amount as of the first day of 
such Monthly Period. 

"Required Reserve Account Amount" shall mean, with respect to any Distribution 
Date on or after the Reserve Account Funding Date, an amount equal to (a) 0.50% of the Note 
Principal Balance or (b) any other amount designated by the Transferor, provided, however, that 
if such designation is of a lesser amount, the Transferor shall (i) provide the Servicer and the 
Indenture Trustee with evidence that the Rating Agency Condition shall have been satisfied and 
(ii) deliver to the Indenture Trustee a certificate of an Authorized Officer to the effect that, based 
on the facts known to such officer at such time, in the reasonable belief of the Transferor, such 
designadon will not cause a Redemption Event or an event that, after the giving of notice or the 
lapse of time, would cause a Redemption Event to occur with respect to Series 2000-1 . 

"Required Spread Account Amount" shall mean, with respect to any date of 
determination, the product of (i) the Spread Account Percentage in effect on such date and 
(ii) the Initial Invested Amount; provided that the Required Spread Account Amount shall not 
exceed the sum of the Class C Note Principal Balance and the Class D Note Principal Balance 
mimic the excess, if any, of the Principal Funding Account Balance over the sum of the Class A 
Note Principal Balance and the Class B Note Principal Balance on such date of determination; 
provided, however, that on and after the occurrence of an Event of Default with respect to 
Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture, the Required Spread Account Amount shall equal the Note 
Principal Balance. 

"Required Transferor Interest" shall have the meaning specified in the indenture. 
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"Reserve Account" shall have the meaning specified in subsection 4.10(a). 

''Reserve Account Funding Date" shall mean the Distribution Date designated by 
the Servicer which occurs not later than, the earliest of (a) the Distribution Date with respect to 
the Monthly Period which commences three (3) months prior to the commencement of the 
Controlled Accumulation Period; (b) the first Distribution Date for which the Portfolio Adjusted 
Yield is less than 2%, but in such event the Reserve Account Funding Date shall not be required 
to occur earlier than the Distribution Date with respect to the Monthly Period which commences 
twelve (12) months prior to the commencement of the Controlled Accumulation Period; (c) the 
first Distribxition Date for which the Portfolio Adjusted Yield is less than 3%, but in such event 
the Reserve Account Funding Date shall not be required to occur earlier than the Distribution 
Date with respect to the Monthly Period which commences six (6) months prior to the 
commencement of the Controlled Accumulation Period; and (d) the first Distribution Date for 
which the Portfolio Adjusted Yield is less than 4%, but in such event the Reserve Account 
Funding Date shall not be required to occur eariier than the Distribution Date with respect to the 
Monthly Period which commences four (4) months prior to the commencement of the Controlled 
Accumulation Period. 

"Reserve Account Surplus" shall mean, as of any Distribution Date following the 
Reserve Account Funding Date, the amount, if any, by which the amount on deposit in the 
Reserve Account exceeds the Required Reseive Account Amount, provided, however, that on 
any Distribution Date upon which an Event of Default with respect to the Series 2000-1 Notes 
has occurred and is continuing, the Reserve Account Surplus shall be equal to zero. 

^*Reserve Draw Amount" shall mean, with respect to each Distribution Date 
relating to the Controlled Accumulation Period or the first Distribution Date relating to the Eariy 
Amortization Period, the amount, if any, by which the Principal Funding Investment Proceeds 
for such Distribution Date are less than the Covered Amount determined as of such Distribution 
Date. 

''Revolving Period" shall mean the period beginning on the Closing Date and 
ending on the earlier of the close of business on the day immediately preceding the day the 
Controlled Accumulation Period commences or the Eariy Amortization Period commences. 

''Rule 144A" shall mean Rule 144A promulgated under the Securities Act. 

"Rule 144A Global Note" shall mean any of the Rule 144A Class A global note, 
the Rulel44A Class B global note or the Rule 144A Class C global note in the form of 
Exhibit A-1, Exhibit A-4 or Exhibit A-7, respectively. 

"Series 2000-1" shall mean the Series of Notes the terms of which are specified in 
this Indenture Supplement. 

^•Series 2000-1 Cut-Off Date" shall mean December 1 , 2000. 

^^Series 2000-1 Final Maturity Date" shall mean the eariier to occur of (a) the 
Distribution Date on which the Note Principal Balance is paid in fill and (b) the December 2006 
Distribution Date. 
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"Series 2000-1 Note" shall mean a Class A Note, a Class B Note, a Class C Note 
or a Class D Note. 

"Series 2000-1 Noteholder" shall mean a Class A Noteholder, a Class B 
Noteholder, a Class C Noteholder or a Class D Noteholder. 

"Series 2000-1 Principal Shortfall" shall have the meaning specified in 
subsection 4.08. 

"Series 2000-1 Redemption Event" shall have the meaning specified in 
Section 6.01. 

"Servicing Fee Rate" shall mean 2% per annum. 

"Servicing Fee Required Amount" shall mean, with respect to any Distribution 
Date an amount equal to the excess of the amount described in subsection 4.04(a)(i) over the 
Available Finance Charge Collections applied to pay such amount pursuant to 

subsection 4.04(a). 

"Spread Account" shall have the meaning specified in subsection 4.1 1(a). 

"Spread Account Deficiency" shall mean the excess, if any, of the Required 
Spread Account Amount over the Available Spread Account Amount 

"Spread Account Percentage" shall mean, (i) 4.0%, if the Quarterly Excess Spread 
Percentage on such Distribution Date is greater than or equal to 4.0%, (ii) 4.5%, if the Quarteriy 
Excess Spread Percentage on such Distriburion Date is less than 4.0% and greater than or equal 
to 3 5% (iii) 5 0% if the Quarteriy Excess Spread Percentage on such Distribution Date is less 
than 3.5% and greater than or equal to 3.0%, (iv) 5.5%, if the Quarteriy Excess Spread 
Percentage on such Distribution Date is less than 3.0% and greater than or equal to 2.5%, 
(v) 6 0% if the Quarteriy Excess Spread Percentage on such Distribution Date is less than 2.5% 
and greater than or equal to 2.0%, and (vi) 7.0%, if the Quarteriy Excess Spread Percentage on 
such Distribution Date is less than 2.0%, provided, that if a Redemption Event with respect to 
Series 2000-1 has occurred, the Spread Account Percentage shall be 7.0% and shall not be 
subject to reduction. 

"Telerate Page 3750" shall mean the display page currently so designated on the 
Bridge Telerate Capital Markets Report (or such other page as may replace that page in that 
service for the purpose of displaying comparable rates or prices). 

"Temporary Regulations Global Note" shall mean any of the temporary 
Regulation S Class A global note, the temporary Regulation S Class B global note or the 
temporary Regulation S Class C global note in the form of Exhibit A-2, Exhibit A-5 or 
Exhibit A-8, respectively. 

"Transfer" shall have the meaning specified in Section 8.06. 
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(b) Each capitalized term defined herein shall relate to the Scries 2000-1 
Notes and no other Series of Notes issued by the Trust, unless the context otherwise requires. All 
capitalized terms used herein and not otherwise defined herein have the meanings ascribed to 
them in the Indenture or the Transfer and Servicing Agreement. In the event that any term or 
provision contained herein shall conflict with or be inconsistent with any term or provision 
contained in the Indenture or the Transfer and Servicing Agreement, the terms and provisions of 
this Indenture Supplement shall govern. 

(c) The words "hereof," "herein,'* "hereunder" and words of similar import 
when used in this Indenture Supplement shall refer to this Indenture Supplement as a whole and 
not to any particular provision of this Indenture Supplement; references to any Article, 
subsection. Section or Exhibit are references to Articles, subsections. Sections and Exhibits in or 
to this Indenture Supplement unless otherwise specified, and the term "including" means 
"including without limitation." 

[END OF ARTICLE II] 
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ARTICLE III 



SERVICING FEE 



Section 3.01 Servicing Compensation . The share of the Servicing Fee allocable 
to the Series 2000-1 Noteholders with respect to any Distribution Date (the "Monthly SCTvicing 
Fee") shall be equal to one-twelfth of the product of (a) the Servicing Fee Rate and (b) (i) the 
Adjusted Invested Amount as of the last day of the Monthly Period preceding such Distribution 
Date minus (ii) the product of the amount, if any, on deposit in the Special Funding Account as 
of the last day of the Monthly Period preceding such Distribution Date and the Floatmg Investor 
Percentage with respect to such Monthly Period. The remainder of the Servicmg Fee shall be 
paid by the Holder of the Transferor Certificates or the noteholders of other Senes (as provided 
in the related Indenture Supplements) and in no event shall the Trust, the Indenture Tmstee or 
the Series 2000-1 Noteholders be liable for the share of the Servicing Fee to be paid by the 
Holders of the Transferor Certificates or the noteholders of any other Series. To the extent that 
the Monthly Servicing Fee is not paid in full pursuant to the preceding provisions of this 
Section 3.01 , and Section 4.04, it shall be paid by the Holders of the Transferor Certificates. 

[END OF ARTICLE HI] 
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ARTICLE IV 

RIGHTS OF SERIES 2000-1 NOTEHOLDERS 
AND ALLOCATION AND APPLICATION OF COLLECTIONS 

Section 4.01 Collections and Allocations . 

(a) Allocations . Prior to the close of business on each Deposit Date, 
collections of Finance Charge Receivables and Principal Receivables and Defaulted Receivables 
allocated to Series 2000-1 pursuant to Article VllI of the Indenture shall be allocated and 
distributed as set forth in this Article. 

(b) Payments to the Transferor . The Servicer shall on Deposit Dates 
withdraw from the Collection Account and pay to the Holders of the Transferor Certificates the 
following amounts: 

(i) an amount equal to the Transferor Percentage for the related Monthly 
Period of Collections of Finance Charge Receivables to the extent such amount is 
deposited in the Collection Account; and 

(ii) an amount equal to the Transferor Percentage for the related Monthly 
Period of Collections of Principal Receivables deposited in the Collection Account, if the 
Transferor Interest (determined after giving effect to any Principal Receivables 
transferred to the Trust on such Deposit Date) exceeds the Required Transferor Interest. 

Tlie withdrawals to be made from the Collection Account pursuant to this subsection 4.01(b) do 
not apply to deposits into the Collection Account that do not represent Collections, including 
payment of the purchase price for the Receivables or the Notes pursuant to, respectively; 
Section 2 06 or 7.01 of the Transfer and Servicing Agreement or Section 1 1.04 of the Indenture 
and payment of the purchase price for the Series 2000-1 Notes pursuant to SecUon 7.01 of this 
Indenture Supplement. 

(c) Allocations to the Scries 2000-1 Noteholders . The Servicer shall prior to 
the close of business on any Deposit Date, allocate, or cause the Indenture Trustee to allocate, to 
the Series 2000-1 Noteholders the following amounts as set forth below: 

(i) Allocations of Finance Cha r ge Collections . The Servicer shall allocate, or 
cause the Indenture Trustee to allocate, to the Series 2000-1 Noteholders and retain in the 
Collection Account for application as provided herein an amount equal to the product of 
(a) the Investor Percentage and (b) the aggregate amount of Collections of Finance 
Charge Receivables deposited in the Collection Account on such Deposit Date. 

(ii) Allocations o f Princi pal Collections . The Servicer shall allocate, or shall 
cause the Indenture Trustee to allocate, to the Series 2000-1 Noteholders the following 
amounts as set forth below: 
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(x) ' Allocations During the Revolving Period , During the Revolving 
Period an amount equal to the product of (I) the Investor Percentage and (11) the 
aggregate amount of Collections of Principal Receivables deposited in the 
Collection Account on such Deposit Date, shall be allocated to the Series 2000-1 
Noteholders and shall (A) if such Deposit Date occurs on or prior to the 
Reallocated Principal Reserves Release Date for the applicable Monthly Period, 
be retained in the Collection Account for application as Reallocated Principal 
Collections on the related Distribution Date as provided herein, and (B) if such 
Deposit Date occurs after the Reallocated Principal Reserves Release Date for the 
applicable Monthly Period, be first, if any other Principal Sharing Series in Group 
One is outstanding and in its amortization period or accumulation period, retained 
in the Collection Account for application, to the extent necessary, as Shared 
Principal Collections to other Series in Group One on the related Distribution 
Date, and second paid to the Holders of the Transferor Certificates only if the 
Transferor Interest on such Deposit Date is greater than the Required Transferor 
Interest (after giving effect to all Principal Receivables transferred to the Trust on 
such day) and otherwise shall be deposited in the Special Funding Account 
Notwithstanding the immediately preceding sentence, for any Deposit Date 
occurring during the initial Monthly Period, the Servicer shall cause the Indenture 
Trustee to allocate to the Series 2000-1 Noteholders an amount equal to the 
product of (I) 3.5%, (II) the Investor Percentage and (III) the aggregate amount of 
Collections of Principal Receivables deposited in the Collection Account on such 
Deposit Date and such amount shall be retained in the Collection Account (such 
amounts, together with collections of Principal Receivables retained in the 
Collection Account pursuant to clause (A) of the immediately preceding sentence, 
are hereinafter referred to as "Reallocated Principal Reserves") and shall be 
retained in the Collection Account for application as Reallocated Principal 
Collections on the related Distribution Date as provided herein, and the Servicer 
shall cause the Indenture Trustee to allocate to the Series 2000-1 Noteholders an 
amount equal to the product of (I) 96.5%, (II) the Investor Percentage and (III) the 
aggregate amount of Collections of Principal Receivables deposited in the 
Collection Account on such Deposit Date and such amount shall be first, if any 
other Principal Sharing Series in Group One is outstanding and in its amortization 
period or accumulation period, retained in the Collection Account for application, 
to the extent necessary, as Shared Principal Collections to other Series in Group 
One on the related Distribution Date, and second paid to the Holders of the 
Transferor Certificates only if the Transferor Interest as calculated on such 
Deposit Date is greater than the Required Transferor Interest (after giving effect 
to all Principal Receivables transferred to the Trust on such day) and otherwise 
shall be deposited in the Special Funding Account. 

(y) Allocations During the Controlled Accumulation Period . During 
the Controlled Accumulation Period an amount equal to the product of (1) the 
Investor Percentage and (II) the aggregate amount of Collections of Principal 
Receivables deposited in the Collection Account on such Deposit Date (the 
product for any such date is hereinafter referred to as a ''Percentage Allocation") 
shall be allocated to the Series 2000-1 Noteholders and deposited in the Principal 
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Funding Account until applied as provided herein; provided, however that if the 
sum of such Percentage Allocation and all preceding Percentage Allocations with 
respect to the same Monthly Period exceeds the Controlled Deposit Amount 
during the Controlled Accumulation Period for the related Distribution Date, then 
such excess shall not be treated as a Percentage Allocation and shall be first, if 
any other Principal Sharing Series in Group One is outstanding and in its 
amortization period or accumulation period, retained in the Collection Account 
for application, to the extent necessary, as Shared Principal Collections to other 
Series in Group One on the related Distribution Date, and second paid to the 
Holders of the Transferor Certificates only if the Transferor Interest as calculated 
on such Deposit Date is greater than the Required Transferor Interest (after giving 
effect to all Principal Receivables transferred to the Trust on such day) and 
otherwise shall be deposited in tlie Special Funding Account. 

(z) Allocations During the Early Amortization Period . During the 
Eariy Amortization Period, an amount equal to the product of (I) the Investor 
Percentage- and (II) the aggregate amount of Collections of Principal Receivables 
deposited in the Collection Account on such Deposit Date, shall be allocated to 
the Series 2000-1 Noteholders and retained in the Collection Account until 
applied as provided herein; provided, however, that after the date on which an 
amount of such Collections equal to the Adjusted Invested Amount has been 
deposited into the Collection Account and allocated to the Series 2000-1 
Noteholders, amounts allocated to the Series 2000-1 Noteholders pursuant to this 
subsection (z) shall be first, if any other Principal Sharing Series in Group One is 
outstanding and in its amortization period or accumulation period, retained in the 
Collection' Account for application, to the extent necessary, as Shared Principal 
Collections to other Series in Group One on the related Distribution Date, and 
second paid to the Holders of the Transferor Certificates only if the Transferor 
Interest as calculated on such date is greater than the Required Transferor Interest 
(after giving effect to all Principal Receivables transferred to the Trust on such 
day) and otherwise shall be deposited in the Special Funding Account. 

Section 4.02 Determination of Monthly Interest , (a) The amount of monthly 
interest ("Class A Monthly Interest") distributable from the Collection Account with respect to 
the Class A Notes on any Distribution Date shall be an amount equal to the product of (i) (A) a 
fi-action, the numerator of which is the actual number of days in the related Interest Period and 
the denominator of which is 360, times (b) the Class A Note Interest Rate in effect with respect 
to the related Interest Period and (ii) the Class A Note Principal Balance as of the close of 
business on the last day of the preceding Monthly Period (or, with respect to the initial 
Distribution Date, the Class A Note Initial Principal Balance). 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine the excess, if any (the '^Class A Interest Shortfall"), of (x)the Class A Monthly 
Interest for such Distribution Date over (y) the aggregate amount of ftands allocated and available 
to par such Class A Monthly Interest on such Distribution Date. If the Class A Interest Shortfall 
with respect to any Distribution Date is greater than zero, on each subsequent Distribution Date 
until such Class A Interest Shortfall is fully paid, an additional amount ("Class A Additional 
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Interest") equal to the product of (i) a fraction, the numerator of which is the actual number of 
days in the related Interest Period and the denominator of which is 360, times the Class A Note 
Interest Rate in effect with respect to the related Interest Period times (iii) such Class A Interest 
Shortfall (or the portion thereof which has not been paid on the Class A Noteholders) shall be 
payable as provided herein with respect to the Class A Notes. Notwithstanding anything to the 
contrary herein, Class A Additional Interest shall be payable or distributed to the Class A 
Noteholders only to the extent permitted by applicable law. 

(b) The amount of monthly interest ("Class B Monthly Interest") distributable 
from the Collection Account with respect to the Class B Notes on any Distribution Date shall be 
an amount equal to the product of (i) (A) a fraction, the numerator of which is the actual number 
of days in the related Interest Period and the denominator of which is 360, times (b) the Class B 
Note Interest Rate in effect with respect to the related Interest Period and (ii) the Class B Note 
Principal Balance as of the close of business on the last day of the preceding Monthly Period (or, 
with respect to the initial Distribution Date, the Class B Note Initial Principal Balance). 

II 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine the excess, if any (the "Class B Interest Shortfall"), of (x) the Class B Monthly Interest 
for such Distribution Date over (y) the aggregate amount of funds allocated and available to pay 
such Class B Monthly Interest on such Distribution Date. If the Class B Interest Shortfall with 
respect to any Distribution Date is greater than zero, on each subsequent Distribution Date until 
such Class B Interest Shortfall is fully paid, an additional amount ("Class B Additional Interest") 
equal to the product of (i) a fraction, the numerator of which is the actual number of days in the 
related Interest Period and the denominator of which is 360, times (ii) the Class B Note Interest 
Rate in effect with respect to the related Interest Period times (iii) such Class B Interest Shortfall 
(or the portion thereof which has not been paid to the Class B Noteholders) shall be payable as 
provided herein with respect to the Class B Notes. Notwithstanding anything to the contrary 
herein, Class B Additional Interest shall be payable or distributed to the Class B Noteholders 
only to the extent permitted by applicable law. 

(c) The amount of monthly interest ("Class C Monthly Interest") distributable 
from the Collection Account with respect to the Class C Notes on any Distribution Date shall be 
an amount equal to the product of (i) (A) a fraction, the numerator of which is the actual number 
of days in the related Interest Period and the denominator of which is 360, times (B) the Class C 
Note Interest Rate in effect with respect to the related Interest Period and (ii) the Class C Note 
Principal Balance as of the close of business on the last day of the preceding Monthly Period (or, 
with respect to the initial Distribution Date; the Class C Note Initial Principal Balance), 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine an amount (the "Class C Interest Shortfall equal to (r) the aggregate Class C Monthly 
hiterest for such Distribution Date minus (y) the aggregate amount of funds allocated and 
available to pay such Class C Monthly Interest on such Distribution Date. If the Class C Interest 
Shortfall with respect to any Distribution Date is greater than zero, on each subsequent 
Distribution Date until such Class C Interest Shortfall is fully paid, an additional amount 
("Class C Additional Interest") shall be payable as provided herein with respect to the Class C 
Notes equal to the product of (i) a fraction, the numerator of which is the actual number of days 
in the related Interest Period and the denominator of which is 360, times (ii) the Class C Note 
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Interest Rate in effect with respect to the related Interest Period times (in) such Class C Interest 
Shortfall (or the portion thereof which has not been paid to the Class C Noteholders (after giving 
effect to the application of the proceeds of any draw made on the Spread Account as provided in 
subsections 4.04(a)(iv) and 4.11(c) for the purpose of paying such amount with respect to such 
Distribution Date)). Notwithstanding anything to the contrary herein, Class C Additional Interest 
shall be payable or distributed to the Class C Noteholders only to the extent pemutted by 
applicable law. 

(d) The amount of monthly interest ("Class D Monthly Interest") distributable 
from the Collection Account with respect to the Class D Notes on any Distribution Date shall be 
an amount equal to the product of (i) (A) a fraction, the numerator of which is the actual number 
of days in the related Interest Period and the denominator of which is 360, times (B) the Class D 
Note Interest Rate in effect with respect to the related Interest Period and (n) the Class D Note 
Principal Balance as of the close of business on the last day of the preceding Monthly Penod (or, 
with respect to the initial Distribution Date, the Class D Note Initial Principal Balance). 

On the Determination Date preceding each Distribution Date, the Servicer shall 
determine an amount (the "Class D Interest Shortfall") equal to (x) the aggregate Class D 
Monthly Interest for such Distribution Date minus (y) the aggregate amount of funds allocated 
and available to pay such Class D Monthly Interest on such Distribution Date. If the Class D 
Interest Shortfall with respect to any Distribution Date is greater than zero, on each subsequent 
Distribution Date until such Class D Interest Shortfall is fully paid, an additional amount 
("Class D Additional Interest") shall be payable as provided herein with respect to the Class D 
Notes equal to the product of (i) a fraction, the numerator of which is the actual number of days 
in the related Interest Period and the denominator of which is 360. times (ii) the Class D Note 
Interest Rate in effect with respect to the related Interest Period times (iii) such Class D Interest 
Shortfall (or the portion thereof which has not been paid to the Class D Noteholders (alter giving 
effect to the application of the proceeds of any draw made on the Spread Account as provided in 
subsections 4.04(a)(vii) and 4.11(c) for the purpose of paying such amount with respect to such 
Distribution Date)). Notwithstanding anything to the contrary herein. Class D Additional Interest 
shall be payable or distributed to the Class D Noteholders only to the extent permitted by 
applicable law. 

Section 4.03 Determination nf Monthly Principal. The amount of monthly 
principal distributable from the Collection Account with respect to the Notes on each 
Distribution Date (the "Monthly Principal"), beginning with the Distribution Date in the month 
following the month in which the Controlled Accumulation Period or, if eariier, the Early 
Amortization Period, begins, shall be equal to the least of (i) the Available Principal Collections 
on deposit in the Collection Account with respect to such Distribution Date, (ii) for each 
Distribution Date with respect to the Controlled Accumulation Period, the Controlled Deposit 
Amount for such Distribution Date and (iii) the Adjusted Invested Amount (after taking into 
account any adjustments to be made on such Distribution Date pursuant to Sections 4.05 and 
4.06) prior to any deposit into the Principal Funding Account on such Distnbution Date. 

Section 4 04 Ap plication of Available Finance Change Collections and 
Av.il^hle Princi pal Collections . The Servicer shall apply, or shall cause the Indenture Trustee to 
apply by written instruction to the Indenture Trustee, on each Distribution Date. Available 
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Finance Charge Collections and Available Principal Collections on deposit in the Collection 
Account with respect to such Distribution Date to make the following distributions: 

(a) On each Distribution Date, an amount equal to the Available Finance 
Charge Collections with respect to such Distribution Date will be distributed or deposited in the 
following priority: 

(i) an amount equal to the Monthly Servicing Fee for such Distribution Date, 
plus the amount of any Monthly Servicing Fee previously due but not distributed to the 
Servicer on a prior Distribution Date, shall be distributed to the Seivicer (unless such 
amount has been netted against deposits to the Collection Account in accordance with 
Section 8.04 of the Indenture); 

(ii) an amount equal to Class A Monthly Interest for such Distribution Date, 
plus the amount of any Class A Monthly Interest previously due but not distributed to 
Class A Noteholders on a prior Distribution Date, plus the amount of any Class A 
Additional Interest for such Distribution Date, plus the amount of any Class A Additional 
Interest previously due but not distributed to Class A Noteholders on a prior Distribution 
Date, shall be distributed to the Paying Agent for payment to Class A Noteholders on 
such Distribution Date; 

(iii) an amount equal to Class B Monthly Interest for such Distribution Date, 
plus the amount of any Class B Monthly Interest previously due but not distributed to 
Class B Noteholders on a prior Distribution Date, plus the amount of any Class B 
Additional Interest for such Distribution Date,;7/w5 the amount of any Class B Additional 
Interest previously due but not distributed to Class B Noteholders on a prior Distribution 
Date, shall be distributed to the Paying Agent for payment to Class B Noteholders on 
such Distribution Date; 

(iv) an amount equal to Class C Monthly Interest for such Distribution Date, 
plus the amount of any Class C Monthly Interest previously due but not distributed to 
Class C Noteholders on a prior Distribution Date, plus the amount of any Class C 
Additional Interest for such Distribution Date,p/w5 the amount of any Class C Additional 
Interest previously due but not distributed to Class C Noteholders on a prior Distribution 
Date, shall be distributed to die Paying Agent for payment to Class C Noteholders on 
such' Distribution Date; provided, however, that, in the event that the Class C Monthly 
Interest exceeds the amount of Available Finance Charge Collections available (after 
giving effect to subsections 404(a)(i), (ii) and (iii) above) to fund such Class C Monthly 
Interest, a draw will be made from amounts available for distribution in the Spread 
Account (at ih^' times and in the amounts specified in Section 4.11) and shall be 
distributed to the Paying Agent for payment to the Class C Noteholders on such 
Distribution Date in accordance with this subsection 4.04(a)(iv); 

(v) an amount equal to the Investor Default Amount, if any, for such 
Distribution Date shall be treated as a portion of Available Principal Collections for such 
Distribution Date; 
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(vi) an amount equal to the sum of the aggregate amount of Investor 
Charge-Offs and the amount of Reallocated Principal Collections which have not been 
previously -reimbursed pursuant to this subparagraph (vi) shall be treated as a portion of 
Available Principal Collections for such Distribution Date; 

(vii) an amount equal to Class D Monthly Interest for such Distribution Date, 
plus the amount of any Class D Monthly Interest previously due but not distributed to the 
Class D Noteholders on a prior Distribution Date, plus the amount of any Class D 
Additional Interest for such Distribution D^ic, plus the amount of any Class D Additional 
Interest previously due but not distributed to the Class D Noteholders on a prior 
Distribution Date shall be distributed to the Paying Agent for payment to the Class D 
Noteholders on such Distribution Date; provided, however, that, in the event that the 
Class D Monthly Interest exceeds the amount of Available Finance Charge Collections 
available (after giving effect to subsections 4.04(a)(i)-(vi) above) to fund such Class D 
Monthly Interest, a draw will be made from amounts available for distribution in the 
Spread Account (at the times and in the amounts specified in Section 4.1 1) and shall be 
distributed to the Paying Agent for payment to the Class D Noteholders on such 
Distribution Date in accordance with this subsection 4.04(a)(vii); 

(viii) upon the occurrence of an Event of Default with respect to Series 2000-. 1 
and acceleration of the maturity of the Series 2000-1 Notes pursuant to Section 5,03 of 
the Indenture the balance, if any, up to the outstanding Note Principal Balance shall be 
treated as a portion of Available Principal Collections for such Distribution Date for 
distribution to the Series 2000-1 Noteholders; 

(ix) on each Distribution Date fi-om and after the Reserve Account Funding 
Date, but prior to the date on which the Reserve Account terminates as described in 
subsection 4.10(f), an amount up to the excess, if any, of the Required Reserve Account 
Amount veer the Available Reserve Account Amount shall be deposited into the Reserve 
Account; 

(x) an amount equal to the amounts required to be deposited in the Spread 
Account pursuant to Section 4. 1 1 shall be deposited into the Spread Account as provided 
in Section 4.11; 

(xi) any other amounts the Trust mar be liable for from time to time that are 
not referred to in clauses (i)-(x) above will be applied by the Indenture Trustee; and 

(xii) the balance, if any, will constitute a portion of Excess Finance Charge 
Collections for such Distribution Date and will be available for allocation to other 
Series in Group One or to the Holders of the Transferor Certificates as described in 
Section 8.08 of the Indenture and Section 4,01. 

(b) On each Distribution Date with respect to the Revolving Period, an 
amount equal to the Available Principal Collections deposited in the Collection Account for the 
related Monthly Period shall be treated as Shared Principal Collections and applied in 
accordance with Section 8.05 of the Indenture. 
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(c) On each Distribution Date with respect to the Controlled Accumulation 
Period or the Early Amortization Period, an amount equal to the Available Principal Collections 
deposited in the Collection Account for the related Monthly Period shall be distributed or 
deposited in the following order of priority: 

(i) during the Controlled Accumulation Period, an amount equal to the 
Monthly Principal for such Distribution Date shall be deposited into the Principal 
Funding Account; 

(ii) during the Early Amortization Period, an amount equal to the Monthly 
Principal for such Distribution Date shall be distributed to the Paying Agent for payment 
to the Class A Noteholders on such Distribution Date and on each subsequent 
Distribution Date until the Class A Note Principal Balance has been paid in full; 

(iii) after giving effect to the distribution referred to in clause (ii) above, during 
the Early Amortization Period, an amount equal to the Monthly Principal remaining, if 
any, shall be distributed to the Paying Agent for payment to the Class B Noteholders on 
such Distribution Date and on each subsequent Distribution Date until the Class B Note 
Principal Balance has been paid in full; 

(iv) after giving effect to the distributions referred to in clauses (ii) and 
(iii) above, during the Eariy Amortization Period, art amount equal to the Monthly 
Principal remaining, if any, shall be distributed to the Paying Agent for payment to the 
Class C Noteholders on such Distribution Date and on each subsequent Distribution Date 
until the Class C Note Principal Balance has been paid in ftill; 

(v) after giving effect to the distributions referred to in clauses (ii), (iii) and 
(iv) above, during the Early Amortization Period, an amount equal to the Monthly 
Principal remaining, if any, shall be distributed to the Paying Agent for payment to the 
Class D Noteholders on such Distribution Date and on each subsequent Distribution Date 
until the Class D Note Principal Balance has been paid in full; and 

(vi) in the case of each of the Controlled Accumulation Period and the Eady 
Amortization Period, the balance of such Available Principal Collections remaining after 
application m accordance with clause (i) through (v) above shall be treated as Shared 
Principal Collections and applied in accordance with Section 8,05 of the Indenture. 

I 

On the earlier to occur of (i) the first Distribution Date with respect to the Early 
Amortization Period and (ii) the Expected Final Principal Payment Date, the Indenture Trustee, 
acting in accordance with instructions from the Servicer, shall withdraw from the Principal 
Funding Account and distribute to the Paying Agent for payment to the Class A Noteholders, the 
Class B Noteholders, the Class C Noteholders and the Class D Noteholders, the amounts 
deposited into the Principal Funding Account pursuant to subsection 4.04(c)(i). 

(d) The Controlled Accumulation Period is scheduled to commence on 
December I, 2Q02\ provided, however; that, if the Accumulation Period Length (determined as 
described below) is less than twelve (12) months, the date on which the Controlled 
Accumulation Period actually commences will be delayed to the first Business Day of the month 
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that is the number of whole months prior to the Expected Final Principal Payment Date at least 
equal to the Accumulation Period Length and, as a result, the number of Monthly Periods in the 
Controlled Accumulation Period will at least equal the Accumulation Period Length. On the 
Determination Date immediately preceding the November 2002 Distribution Date, and each 
Determination Date thereafter until the Controlled Accumulation Period begins, the Servicer will 
determine the "Accumulation Period Length" which will equal the number of whole months such 
that the sum of the Accumulation Period Factors for each month during such period will be equal 
to or greater than the Required Accumulation Factor Number provided, however^ that the 
Accumulation Period Length will not be detemiined to be less than one month; provided, further, 
however, that the determination of the Accumulation Period Length mar be changed at any time 
if the Rating Agency Condition is satisfied. 

Section 4.05 Investor Charge-Offs . On each Determination Date, the Servicer 
shall calculate the Investor Default Amount, if any, for the related Distribution Date. If, on any 
Distribution Date, the Investor Default Amount for such Distribution Date exceeds the amount of 
Available Finance Charge Collections allocated with respect thereto pursuant to 
subsection 4.04(a)(v) with respect to such Distribution Date, the Invested Amount (after giving 
effect to any reductions for any Reallocated Principal Collections on such Distribution Date) will 
be reduced by the amount of such excess, but not by more than the lesser of the Investor Default 
Amount and the Invested Amount (after giving effect to any reductions for any Reallocated 
Principal Collections on such Distribution Date) for such Distribution Date (such reduction, an 
"Investor Charge-Off ')• 

Section 4.06 Reallocated Principal Collections . On the Reallocated Principal 
Reserves Release Date with respect to any Monthly Period, the Servicer shall allocate, or cause 
the Indenture Trustee to allocate, all Reallocated Principal Reserves with respect to such 
Monthly Period first, if any other Principal Sharing Series in Group One is outstanding and in its 
amortization period or accumulation period, for retention in the Collection Account for 
application, to the extent necessary, as Shared Principal Collections to other Series in Group One 
on the related Distribution Date, and second for payment to the Holders of the Transferor 
Certificates only if the Transferor Interest on such Deposit Date is greater than the Required 
Transferor Interest (after giving effect to all Principal Receivables transferred to the Trust on 
such day) and otherwise for deposit in the Special Funding Account. On each Distribution Date, 
the Servicer shall apply, or shall cause the Indenture Trustee to apply. Reallocated Principal 
Collections with respect to such Distribution Date, to be paid first fi-om Reallocated Principal 
Reserves, to fund any deficiency pursuant to and in the priority set forth in subsections 4.04(a)(i), 
(ii), (iii) and (iv). On each Distribution Date, the Invested Amount shall be reduced by the 
amount of Reallocated Principal Collections for such Distribution Date. After application of 
Reallocated Principal Reserves on any Distribution Date in accordance with the provisions 
hereof, any remaining Reallocated Principal Reserves for such Distribution Date shall be 
allocated as described in the first sentence of this Section 4.06. 

Section 4.07 Excess Finance Charge Collections . Series 2000-1 shall be an 
Excess Allocation Series with respect to Group One only. Subject to Section 8.08 of the 
Indenture, Excess Finance Charge Collections with respect to the Excess Allocation Series in 
Group One for any Distribution Date will be allocated to Series 2000-1 in an amount equal to the 
product of (x) the aggregate amount of Excess Finance Charge Collections with respect to all the 
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Excess Allocation Series in Group One for such Distribution Date and (y) a fraction, the 
numerator of which is the Finance Charge Shortfall for Series 2000-1 for such Distribution Date 
and the denominator of which is the aggregate amount of Finance Charge Shortfalls for all the 
Excess Allocation Series in Group One for such Distribution Date. The "Finance Charge 
Shortfall" for Series 2000-1 for any Distribution Date will be equal to the excess, if any, of 
(a) the full amount required to be paid, without duplication, pursuant to 
subsections 4.04(a)(i) through (xi) on such Distribution Date over (b) the Investor Finance 
Charge Collections with respect to such Distribution Date. 

Section 4,08 Shared Principal Collections , Subject to Section 8.05 of the 
Indenture, Shared Principal Collections with respect to the Series in Group One for any 
Distribution Date will be allocated to Series 2000-1 in an amount equal to the product of (x) the 
aggregate amount of Shared Principal Collections with respect to all Principal Sharing Series in 
Group One for such Distribution Date and (y) a fraction, the numerator of which is the 
Series 2000-1 Principal Shortfall for such Distribution Date and the denominator of which is the 
aggregate amount of Principal Shortfalls for all the Series which are Principal Sharing Series in 
Group One for such Distribution Date. The "Series 2000-1 Principal Shortfall" will be equal to 
(a) for any Distribution Date with respect to the Revolving Period, zero, (b) for any Distribution 
Date with respect to the Controlled Accumulation Period, the excess, if any, of the Controlled 
Deposit Amount with respect to such Distribution Date over the amount of Available Principal 
Collections for such Distribution Date (excluding any portion thereof attributable to Shared 
Principal Collections), and (c) for any Distribution Date with respect to the Eariy Amortization 
Period, the excess, if any, of the Adjusted Invested Amount over the amount of Available 
Principal Collections for such Distribution Date (excluding any portion thereof attributable to 
Shared Principal Collections). 

Section 4.09 Principal Funding Account , (a) The Indenture Trustee shall 
establish and maintain with an Eligible Institution, which may be the Indenture Trustee, for the 
benefit of the Series 2000-1 Noteholders, a segregated trust account with the corporate trust 
department of such Eligible Institution (the "Principal Funding Account"), bearing a designation 
cleariy indicating that the funds deposited therein are held for the benefit of the Series 2000-1 
Noteholders. The Indenture Trustee shall possess all right, title and interest in all funds on 
deposit from time to time in the Principal Funding Account and in all proceeds thereof. The 
Principal Funding Account shall be under the sole dominion and control of the Indenture Trustee 
for the benefit of the Series 2000-1 Noteholders. If at any time the institution holding the 
Principal Funding Account ceases to be an Eligible Institution, the Servicer shall notify the 
Indenture Trustee, and the Indenture Trustee upon being notified (or the Servicer on its behalf) 
shall, within ten (10) Business Days, establish a new Principal Funding Account meeting the 
conditions specified above with an Eligible Institution, and shall transfer any cash or any 
investments to such new Principal Funding Account The Indenture Trustee, at the direction of 
the Servicer, shall (i) make withdrawals from the Principal Funding Account from time to time, 
in the amounts and for the purposes set forth in this Indenture Supplement, and (ii)on each 
Distribution Date (from'and after the commencement of the Controlled Accumulation Period) 
prior to the termination of the Principal Funding Account, make deposits into the Principal 
Funding Account in the amounts specified in, and otherwise in accordance with, 
subsection 4.04(c)(i). 
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(b) Funds on deposit in the Principal Funding Account shall be invested at the 
direction of the Servicer by the Indenture Trustee in Eligible Investments. All such Eligible 
Investments shall be held by the Indenture Trustee for the benefit of the Series 2000-1 
Noteholders pursuant to Section 6.15 of the Indenture. Funds on deposit in the Principal Funding 
Account on any Distribution Date, after giving effect to any withdrawals from the Principal 
Funding Account on such Distribution Date, shall be invested in such investments that will 
mature so that such funds will be available for withdrawal on or prior to the following 
Distribution Date. 

On each Distribution Date with respect to the Controlled Accumulation Period 
and on the first Distribution Date with respect to the Eariy Amortization Period, the Indenture 
Trustee, acting at the Servicer's direction given on or before such Distribution Date, shall 
transfer from the Principal Funding Account to the Collection Account the Principal Funding 
Investment Proceeds on deposit in the Principal Funding Account for application as Available 
Finance Charge Collections in accordance with Section 4.04. 

Principal Funding Investment Proceeds (including reinvested interest) shall not be 
considered part of the amounts on deposit in the Principal Funding Account for purposes of this 
Indenture Supplement. 

Section 4.10 Reserve Account , (a) The Indenture Trustee shall establish and 
maintain with an Eligible Institution, which may be the Indenture Trustee, for the benefit of the 
Series 2000-1 Noteholders, a segregated trust account with the corporate trust department of such 
Eligible Institution (the "Reserve Account"), bearing a designation cleariy indicating that the 
funds deposited therein are held for the benefit of the Series 2000-1 Noteholders. The Indenture 
Trustee shall possess all right, title and interest in all funds on deposit from time to time in the 
Reserve Account and in all proceeds thereof. The Reserve Account shall be under the sole 
dominion and control of the Indenture Trustee for the benefit of the Series 2000-1 Noteholders. 
If at any time the institution holding the Reserve Account ceases to be an Eligible Institution, the 
Servicer shall notify the Indenture Trustee, and the Indenture Trustee upon being notified (or the 
Servicer on its behalf) shall, within ten (10) Business Days, establish a new Reserve Account 
meeting the conditions specified above with an Eligible Institution, and shall transfer any cash or 
any investments to such' new Reserve Account. The Indenture Trustee, at the direction of the 
Servicer, shall (i) make withdrawals from the Reserve Account from time to Ume in an amount 
up to the Available Reserve Account Amount at such time; for the purposes set forth in this 
Indenture Supplement, and (ii)on each Distribution Date (from and after the Reserve Account 
Funding Date) prior to termination of the Reserve Account, make a deposit into the Reserve 
Account in the amount specified in, and otherwise in accordance with, subsection 4.04(a)(ix). 

(b) Funds on deposit in the Reserve Account shall be invested at the direction 
of the Servicer by the Indenture Trustee in Eligible Investments. All such Eligible Investments 
shall be held by the Indenture Trustee for the benefit of the Series 2000-1 Noteholders pursuant 
to Section 6.15 of the Indenture. Funds on deposit in the Reserve Account on any Distribution 
Date, after giving effect to any withdrawals from the Reserve Account on such Distribution Date, 
shall be invested in such investments that will mature so that such funds will be available for 
withdrawal on or prior to the following Distribution Date. 
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On each Distribution Date, all interest and earnings (net of losses and investment 
expenses) accrued since the preceding Distribution Date on funds on deposit in the Reserve 
Account shall be retained in the Reserve Account (to the extent that the Available Reserve 
Account Amount is less than the Required Reserve Account Amount) and the balance, if any, 
shall be deposited into the Collection Account and included in Available Finance Charge 
Collections for such Distribution Date. For purposes of determining the availability of ftmds or 
the balance in the Reserve Account for any reason under this Indenture Supplement, except as 
otherwise provided in the preceding sentence, investment earnings on such fiinds shall be 
deemed not to be available or on deposit. 

(c) On or before each Distribution Date with respect to the Controlled 
Accumulation Period and on or before the first Distribution Date with respect to the Early 
Amortization Period, the Servicer shall calculate the Reserve Draw Amount; provided, however, 
that such amount will be reduced to the extent that Funds otherwise would be available for 
deposit in the Reserve Account under Section 4.04(a)(ix) with respect to such Distribution Date, 

(d) In the event that for any Distribution Date the Reserve Draw Amount is 
greater than zero, the Reserve Draw Amount, up to the Available Reserve Account Amount, 
shall be withdrawn from the Reserve Account on such Distribution Date by the Indenture Trustee 
(acting in accordance with the instructions of the Servicer) and deposited into the Collection 
Account for application as Available Finance Charge Collections for such Distribution Date. 

(e) In the event that the Reserve Account Surplus on any Distribution Date, 
after giving effect to all cieposits to and withdrawals from the Reserve Account with respect to 
such Distribution Date, is greater than zero, the Indenture Trustee, acting in accordance with the 
instructions of the Servicer, shall withdraw from the Reserve Account an amount equal to such 
Reserve Account Surplus and (i) deposit such amounts in the Spread Account, to the extent that 
funds on deposit in the Spread Account are less than the Required Spread Account Amount, and 
(ii) distribute any such amounts remaining after application pursuant to subsection 4. 10(e)(i) to 
the holders of the Transferor Certificates. 

(f) Upon the earliest to occur of (i) the termination of the Trust pursuant to 
Article VIII of the Trust Agreement, (ii)the first Distribution Date relating to the Early 
Amortization Period and (iii) the Expected Final Principal Payment Date, the Indenture Trustee, 
acting in accordance with the instructions of the Servicer, after the prior payment of all amounts 
owing to the Series 2000-1 Noteholders that are payable from the Reserve Account as provided 
herein, shall withdraw from the Reserve Account all amounts, if any, on deposit in the Reserve 
Account and (i) deposit such amounts in the Spread Account, to the extent that funds on deposit 
in the Spread Account are less than the Required Spread Account Amount, and (ii) distribute any 
such amounts remaining after application pursuant to subsection 4.10(f)(i) to the holders of the 
Transferor Certificates and the Reserve Account shall thereafter be deemed to have terminated 
for purposes of this Indenture Supplement. 

(g) Notwithstanding the foregoing provisions of this Section 4.10, following 
the occurrence of an Event of Default with respect to the Series 2000-1 Notes and acceleration of 
the maturity of the Series 2000-1 Notes pursuant to Section 5.03 of the Indenture, the Servicer 
shall withdraw from the Reserve Account all amounts on deposit therein and the Indenture 
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Trustee or the Servicer shall deposit such amounts in the Collection Account for distribution to 
the Noteholders in accordance with Section 5.02 to fund any shortfalls in amounts owed to such 
Noteholders. 

Section 4.1 1 Spread Account , (a) On or prior to the Closing Date, the Indenture 
Trustee shall establish and maintain with an Eligible Institution, which may be the Indenture 
Trustee for the benefit of the Class C Noteholders, the Class D Noteholders and the Transferor; a 
segregated account with the corporate trust department of such Eligible Institution (the "Spread 
Account"), bearing a designation clearly indicating that the funds deposited therein are held for 
the benefit of the Class C Noteholders, the Class D Noteholders and the Transferor. Except as 
otherwise provided in this Section 4. 11, the Indenture Trustee shall possess all right, title and 
interest in all funds on deposit from time to time in the Spread Account and in all proceeds 
thereof The Spread Account shall be under the sole dominion and control of the Indenture 
Trustee for the benefit of the Class C Noteholders, the Class D Noteholders and the Transferor. If 
at any time the institution holding the Spread Account ceases to be an Eligible Institution, the 
Servicer shall notify the Indenture Trustee, and the Indenture Trustee upon being notified (or the 
Servicer on its behalf) shall, within ten (10) Business Days (or such longer period as to which the 
Rating Agencies may consent) establish a new Spread Account meeting the conditions specified 
above with an Eligible Institution and shall transfer any cash or any investments to such new 
Spread Account. The Indenture Trustee, at the direction of the Servicer, shall (i) make 
withdrawals from the Spread Account from time to time in an amount up to the Available Spread 
Account Amount at such time, for the purposes set forth in this Indenture Supplement, and (ii) on 
each Distribution Date prior to termination of the Spread Account, make a deposit into the 
Spread Account in the amount specified in, and otherwise in accordance with, 
subsection 4.1 1(e). 

(b) Funds on deposit in the Spread Account shall be invested at the direction 
of the Servicer by the Indenture Trustee in Eligible Investments; provided, however, that, for 
purposes of the investment of fiinds on deposit in the Spread Account, references in the 
definition of "Eligible Investments" to a rating in the ''highest rating category" shall be modified 
to require a rating of at least A-1 by Standard & Poor's and P-1 by Moody's. All such Eligible 
Investments shall be held by the Indenture Trustee for the benefit of the Class C Noteholders, the 
Class D Noteholders and the Transferor pursuant to Section 6.15 of the Indenture. Funds on 
deposit in the Spread Account on any Distribution Date, after giving effect to any withdrawals 
from and deposits to the Spread Account on such Distribution Date, shall be invested in such 
investments that will mature so that such funds will be available for withdrawal on or prior to the 
following Distribution Date. 

On each Distribution Date (but subject to subsections 41 1(c) and 411(d)), the 
Investment Earnings, if any, accrued since the preceding Distribution Date on funds on deposit in 
the Spread Account shall be paid to the Transferor by the Indenture Trustee. For purposes of 
determining the availability of funds or the balance in the Spread Account for any reason under 
this Indenture Supplement (subject to subsections 4.1 1(c) and 4.1 1(d)), all Investment Earnings 
shall be deemed not to be available or on deposit. 

(c) If on any Distribution Date, the aggregate amount available for 
distribution pursuant to subsections 4.04(a)(iv) and 4.04(a)(vii) is less than the aggregate amount 
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required to be distributed pursuant to subsections 4.04(a)(iv) and 404(a)(vii) (without giving 
effect to any limitation based on Available Finance Charge Collections), the Indenture Trustee, 
at the direction of the Servicer, shall withdraw from the Spread Account the amount of such 
deficiency up to the Available Spread Account Amount and, if the Available Spread Account 
Amount is less than such deficiency, Investment Earnings credited to the Spread Account, and 
deposit such amount in the Collecfion Account for payment first to the Class C Noteholders in 
respect of interest pursuant to subsection 4.04(a)(iv) on the Class C Notes and then to the 
Class D Noteholders in respect of interest pursuant to subsecfion 4.04(a)(vii) on the Class D 
Notes. 

(d) On the Series 2000^1 Final Maturity Date, the Indenture Trustee at the 
direction of the Servicer shall withdraw from the Spread Account an amount equal to the lesser 
of (i) the sum of the Class C Note Principal Balance and the Class D Note Principal Balance 
(after any payments to be made pursuant to subsection 4.04(c) on such date) and (ii)the 
Available Spread Account Amount and, if the Available Spread Account Amount is not 
sufficient to reduce the Class C Note Principal Balance and the Class D Note Principal Balance 
to zero, Investment Earnings credited to the Spread Account up to the amount required to reduce 
the Class C Note Principal Balance and the Class D Note Principal Balance to zero, and the 
Indenture Trustee or the Servicer shall deposit such amounts into the Collection Account for 
distribution first to the Class C Noteholders and then to the Class D Noteholders in accordance 
with subsections 5.02(e) and 5.02(g). 

(e) On any day following the occurrence of an Event of Default with respect 
to Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture, the Servicer shall withdraw from the Spread Account an amount 
equal to the balance on deposit therein and the Indenture Trustee or the Servicer shall deposit 
such amounts into the Collection Account for distribution to the Class C Noteholders, the 
Class D Noteholders, the Class A Noteholders and the Class B Noteholders, in that order of 
priority, in accordance with Section 5.02, to fond any shortfalls in amounts owed to such 
Noteholders. 

(f) If on any Distribution Date, after giving effect to all withdrawals from the 
Spread Account, the Available Spread Account Amount is less than the Required Spread 
Account Amount then in effect, Available Finance Charge Collections shall be deposited into the 
Spread Account under the circumstances set forth in subsection 4.04(a)(x) up to the amount of 
the Spread Account Deficiency. 

(g) After the Spread Account Percentage has been increased above 4.0% 
pursuant to any of clauses (ii) through (vi) of the definition thereof, the Spread Account 
Percentage shall remain at that percentage until (a) fiirther increased to a higher required 
percentage specified in clauses (ii) through (vi) of the definition thereof or (b) the Distribution 
Date on which the Quarterly Excess Spread Percentage has increased to a level above that for the 
then current Spread Account Percentage, in which case the Spread Account Percentage shall be 
decreased to the appropriate percentage in clauses (ii) through (iv) of the definition thereof (but 
only if the Quarteriy Excess Spread Percentage was at or above such level on each of the prior 
two Distribution Dates) or, if the Quarteriy Excess Spread Percentage is greater than or equal to 
4 0% the Spread Account Percentage will be 4.0% (but only if the Quarteriy Excess Spread 
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Percentage was at or above such level on each of the prior two Distribution Dates). 
Notwithstanding the foregoing, if a Redemption Event with respect to Series 2000-1 has 
occurred, the Spread Account Percentage shall equal 7.0% (as provided in the definition of 
Spread Account Percentage) and shall no longer be subject to reduction. 

(h) If on any Distribution Date, after giving effect to all withdrawals from and 
deposits to the Spread Account, the amount on deposit in the Spread Account would exceed the 
Required Spread Account Amount then in effect, the Indenture Trustee shall, at the written 
direction of the Servicer, release such excess to the Transferor, provided, that such Distribution 
Date does not occur on any day following the occurrence of an Event of Default with respect to 
Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture. On the date on which the Class C Note Principal Balance and the 
Class D Note Principal Balance has been paid in full (including amounts to be paid to the 
Class C Noteholders and the Class D Noteholders pursuant to subsection 4. 11(d) above), the 
Indenture Trustee, at the direction of the Servicer, shall withdraw from the Spread Account all 
amounts then remaining in the Spread Account and pay such amounts to the Transferor. 

Section 4. 12 Determination of LIBOR , (a) On each LIBOR Determination 
Date, the Indenture Trustee shall determine LIBOR on the basis of the rate for deposits in United 
States dollars for a one-month period which appears on Telerate Page 3750 as of 1 1:00 a.m., 
London time, on such date. If such rate does not appear on Telerate Page 3730, the rate for that 
LIBOR Determination Date shall be determined on the basis of the rates at which deposits in 
United States dollars are offered by the Reference Banks at approximately 1 1 :00 a.m., London 
time, on that day to prime banks in the London interbank market for a one-month period. The 
Indenture Trustee shall request the principal London office of each of the Reference Banks to 
provide a quotation of its rate. If at least two (2) such quotations are provided, the rate for that 
LIBOR Determination D^te shall be the arithmetic mean of the quotations. If fewer than two (2) 
quotations are provided as requested, the rate for that LIBOR Determination Date will be the 
arithmetic mean of the rates quoted by major banks in New York City, selected by the Servicer, 
at approximately 1 1 :00 a.m.. New York City time, on that day for loans in United States dollars 
to leading European banks for a one-month period. 

(b) The Class A Note Interest Rate, Class B Note Interest Rate, Class C Note 
Interest Rate and Class D Note Interest Rate applicable to the then current and the immediately 
preceding Interest Periods mat be obtained by telephoning the Indenture Trustee at its corporate 
trust office at (212) 853-5738 or such other telephone number as shall be designated by the 
Indenture Trustee for such purpose by prior written notice by the Indenture Trustee to each 
Series 2000-1 Noteholder from time to time. 

(c) On each LIBOR Detennination Date, the Indenture Trustee shall send to 
the Transferor by facsimile transmission, notification of LIBOR for the following Interest Period. 

Section 4, 1 3 Investment Instructions . Ant investment instructions required to be 
given to the Indenture Trustee pursuant to the tenns hereof must be given to the Indenture 
Trustee no later than 1 1 :00 a.m.. New York City time, on the date such investment is to be made. 
In the event the Indenture Trustee receives such investment instruction later than such time, the 
Indenture Trustee may, but shall have no obligation to, make such investment. In the event the 
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Indenture Trustee is unable to make art investment required in an investment instruction received 
by the Indenture Trustee after 10:00 a.m.. New York City time, on such day, such investment 
shall be made by the Indenture Trustee on the next succeeding Business Day. In no event shall 
the Indenture Trustee be liable for ant investment not made pursuant to investment instructions 
received after 10:00 a.m., New York City time, on the date such investment is requested to be 
made. 

[END OF ARTICLE IV] 
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ARTICLE V 

DELIVERY OF SERIES 2000-1 NOTES; 
DISTRIBUTIONS: REPORTS TO SERIES 2000-1 NOTEHOLDERS 

Section 5.01 Delivery and Payment for the Series 2000-1 Notes , The Issuer 
shall execute and issue, and the Indenture Trustee shall authenticate, the Series 2000-1 Notes in 
accordance with Section 2.03 of the Indenture. The Indenture Trustee shall deliver the 
Series 2000-1 Notes to or upon the order of the Trust when so authenticated. 

Section 5.02 Distributions , (a) On each Distribution Date, the Paying Agent 
shall distribute to each Class A Noteholder of record on the related Record Date (other than as 
provided in Section 11.02 of the Indenture) such Class A Noteholder's ;7ro rata share of the 
amounts held by the Paying Agent that are allocated and available on such Distribution Date to 
pay interest on the Class A Notes pursuant to this Indenture Supplement. 

(b) On each Distribution Date, the Paying Agent shall distribute to each 
Class A Noteholder of record on the related Record Date such Class A Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class A Notes pursuant to this Indenture Supplement. 

(c) On each Distribution Date, the Paying Agent shall distribute to each 
Class B Noteholder of record on the related Record Date (other than as provided in Section 11. 02 
of the Indenture) such Class B Noteholder's pro rata share of the amounts held by the Paying 
Agent that are allocated and available on such Distribution Date to pay interest on the Class B 
Notes pursuant to this Indenture Supplement. 

(d) On each Distribution Date, the Paying Agent shall distribute to each 
Class B Noteholder of record on the related Record Date such Class B Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class B Notes pursuant to this Indenture Supplement. 

(e) On each Distribution Date, the Paying Agent shall distribute to each 
Class C Noteholder of record on the related Record Date (other than as provided in Section 1 1 .02 
of the Indenture such Class C Noteholder's pro rata share of the amounts held by the Paying 
Agent including amounts held by the Paying Agent with respect to amounts withdrawn from the 
Spread Account (at the times and in the amounts specified in Section 4.1 1)) that are allocated and 
available on such Distribution Date to pay interest on the Class C Notes pursuant to this 
Indenture Supplement. 

(f) On each Distribution Date, the Paying Agent shall distribute to each 
Class C Noteholder of record on the related Record Date such Class C Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class C Notes pursuant to this Indenture Supplement. 
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(g) On each Distribution Date, the Paying Agent shall distribute to each 
Class D Noteholder of record on the related Record Date (other than as provided in 
Section 1 L02 of the Indenture) such Class D Noteholder's /?ro rata share of the amounts held by 
the Paying Agent (including amounts held by the Paying Agent with respect to amounts 
withdrawn from the Spread Account (at the times and in the amounts specified in Section 4.1 1)) 
that are allocated and available on such Distribution Date to pay interest on the Class D Notes 
pursuant to this Indenture ^Supplement. 

(h) On each Distribution Date, the Paying Agent shall distribute to each 
Class D Noteholder of record on the related Record Date such Class D Noteholder's pro rata 
share of the amounts held by the Paying Agent that are allocated and available on such 
Distribution Date to pay principal of the Class D Notes pursuant to this Indenture Supplement. 

(i) The distributions to be nude pursuant to this Section 5.02 are subject to the 
provisions of Sections 2.06, 6.01 and 7.01 of the Transfer and Servicing Agreement, 
Section 11. 02 of the Indenture and Section 7.01 of this Indenture Supplement, 

(j) Except as provided in Section 1 1 .02 of the Indenture with respect to a final 
distribution, distributions to Series 2000-1 Noteholders hereunder shall be made by (i) check 
mailed to each Series 2000-1 Noteholder (at such Noteholder's address as it appears in the Note 
Register), except that with respect to any Series 2000-1 Notes registered in the name of the 
nominee of a Clearing Agency, such distribution shall be made in immediately available funds 
and (ii) without presentation or surrender of any Series 2000-1 Note or the making of any 
notation thereon. 

Section 5.03 Reports and Statements to Series 2000-1 Noteholders , (a) On each 
Distribution Date, the Paying Agent, an behalf of the Indenture Trustee, shall forward to each 
Series 2000-1 Noteholder and each Rating Agency a statement substanfially in the form of 
Exhibit C prepared by the Servicer. 

(b) Not later than the second Business Day preceding each Distribution Date, 
the Servicer shall deliver to the Owner Trustee, the Indenture Trustee, the Paying Agent and each 
Rating Agency a statement substantially in the form of Exhibit C prepared by the Servicer and 
(ii) a certificate of an Authorized Officer substantially in the form of Exhibit D; provided that the 
Servicer may amend the form of Exhibit C and Exhibit D, from time to time, with the consent of 
the Indenture Trustee. 

(c) A copy of each statement or certificate provided pursuant to paragraph 
(a) or (b)may be obtained by any Series 2000-1 Noteholder by a request in writing to the 
Servicer. 

(d) On or before January 31 of each calendar year, beginning with calendar 
year 2001, the Paying Agent, on behalf of the Indenture Trustee, shall furnish or cause to be 
fijrnished to each Person who at any time during the preceding calendar year was a Series 2000-1 
Noteholder, a statement prepared by the Servicer containing the information which is required to 
be contained in the statement to Series 2000-1 Noteholders, as set forth in paragraph (a) above, 
aggregated for such calendar year or the applicable portion thereof during which such Person 
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was a Series 2000-1 Noteholder, together with other information as is required to be provided by 
an issuer of indebtedness under the Code. Such obligation of the Paying Agent shall be deemed 
to have been satisfied to the extent that substantially comparable information shall be provided 
by the Paying Agent pursuant to any requirements of the Code as from time to time in effect, 

[END OF ARTICLE V] 



NYL(85K3{K)I5J -35- 



Case 1:06-cv-01975-ESH Document 9-15 Filed 11/30/2006 Page 12 of 24 



ARTICLE VI 



SERIES 2000-1 REDEMPTION EVENTS 



Section 6.01 Series 2000- i Redemption Events . If any one of the following 
events shall occur with respect to the Series 2000-1 Notes: 

(a) failure on the part of the Transferor (i) to make any payment or deposit 
required to be made by the Transferor by the terms of the Transfer and Servicing Agreement, the 
Indenture or this Indenture Supplement on or before the date occurring five (5) Business Days 
after the date such payment or deposit is required to be made therein or herein or (ii) duly to 
observe or perform any other covenants or agreements of the Transferor set forth in the Transfer 
and Servicing Agreement, the Indenture or this Indenture Supplement, which failure has a 
material adverse effect on the Series 2000-1 Noteholders and which continues unremedied for a 
period of sixty (60) days after the date on which written notice of such failure, requiring the same 
to be remedied, shall have been given to the Transferor by the Indenture Trustee, or to the 
Transferor and the Indenture Trustee by any Holder of the Series 2000-1 Notes; 

(b) any representation or warranty made by the Transferor in the Transfer and 
Servicing Agreement, or toy information contained in a computer file or microfiche list required 
to be delivered by the Transferor pursuant to Section 2.01 or subsection 2.09(h) of the Transfer 
and Servicing Agreement shall prove to have been incorrect in any material respect when made 
or when delivered, which continues to be incorrect in any material respect for a period of sixty 
(60) days after the date on which written notice of such failure, requiring the same to be 
remedied, shall have been given to the Transferor by the Indenture Trustee, or to the Transferor 
and the Indenture Trustee by any Holder of the Series 2000-1 Notes and as a result of which the 
interests of the Series 2000-1 Noteholders are materially and adversely affected for such period; 
provided, however, that a Series 2000-1 Redemption Event pursuant to this subsection 6.01(b) 
shall not be deemed to have occurred hereunder if the Transferor has accepted reassignment of 
the related Receivable, or all of such Receivables, if applicable, during such period in accordance 
with the provisions of the Transfer and Servicing Agreement; 

(c) a failure by the Transferor to convey Receivables in Additional Accounts 
or Participation Interests to the Trust within five (5) Business Days after the day on which it is 
required to convey such Receivables or Participation Interests pursuant to subsection 2.09(a) of 
the Transfer and Servicing Agreement; 

(d) any Servicer Default shall occur; 

(e) the average of the Portfolio Yields for any three consecutive Monthly 
Periods is reduced to a rate which is less than the average of the Base Rates for such period: 

(0 the Class A Note Principal Balance or the Class B Note Principal Balance, 
Class C Note Principal Balance or the Class D Note Principal Balance shall not be paid in ftill on 
the Expected Final Principal Payment Date; or 
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(g) without limiting the foregoing, the occurrence of an Event of Default with 
respect to Series 2000-1 and acceleration of the maturity of the Series 2000-1 Notes pursuant to 
Section 5.03 of the Indenture; 

then, in the case of any event described in subparagraph (a), (b) or (d), after the applicable grace 
period, if any, set forth in such subparagraphs, either the Indenture Trustee or the Holders of 
Series 2000-1 Notes evidencing more than 50% of the aggregate unpaid principal amount of 
Series 2000-1 Notes by notice then given in writing to the Transferor and the Servicer (and to the 
Indenture Trustee if given by the Series 2000-1 Noteholders) may declare that a 
"Series Redemption Event" with respect to Series 2000-1 (a "Series 2000-1 Redemption Event") 
has occurred as of the date of such notice, and, in the case of any event described in 
subparagraph (c), (e), (f)or (g), a Series 2000-1 Redemption Event shall occur without any 
notice or other action on the part of the Indenture Trustee or the Series 2000-1 Noteholders 
immediately upon the occurrence of such event. 

[END OF ARTICLE VI] 
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ARTICLE VII 

REDEMPTION OF SERIES 2000-1 NOTES; FINAL DISTRIBUTIONS; 

SERIES TERMINATION 

Section 7.01 Optional Red em ption of Scries 2000-1 N otes: Final Distributions, 
(a) On any day occurring on or after the date on which the outstanding principal balance of the 
Series 2000-1 Notes is reduced to 5% or less of the initial outstanding principal balance of 
Series 2000-1 Notes, the Issuer shall have the option to redeem the Series 2000-1 Notes, at a 
purchase price equal to (i) if such day is a Distribution Date, the Reassignment Amount for such 
Distribution Date or (ii) if such day is not a Distribution Date, the Reassignment Amount for the 
Distribution Date following such day. 

(b) The Issuer shall give the Servicer and the Indenture Trustee at least thirty 
(30) days prior written notice of the date on which the Issuer intends to exercise such optional 
redemption. Not later than 12:00 noon, New York City time, on such day the Issuer shall deposit 
into the Collection Account in immediately available funds the excess of the Reassignment 
Amount over the amount, if any, on deposit in the Principal Funding Account. Such redemption 
option is subject to payment in full of the Reassignment Amount. Following such deposit into 
the Collection Account in accordance with the foregoing, the Invested Amount for Series 2000-1 
shall be reduced to zero and the Series 2000-1 Noteholders shall have no further security interest 
in the Receivables. The Reassignment Amount shall be distributed as set forth in 
subsection 7.01(d). 

(c) (i) The amount to be paid by the Transferor with respect to Series 2000-1 
in connection with a reassignment of Receivables to the Transferor pursuant to 
Section 2.06 of the Transfer and Servicing Agreement shall equal the Reassignment 
Amount for the first Distribution Date following the Monthly Period in which the 
reassignment obligation arises under the Transfer and Servicing Agreement. 

(ii) The amount to be paid by the Transferor with respect to Series 2000-1 in 
connection with a repurchase of the Notes pursuant to Section 7.01 of the Transfer and 
Servicing Agreement shall equal the Reassignment Amount for the Distribution Date of 
such repurchase. 

(d) With respect to the Reassignment Amount deposited into the Collection 
Account pursuant to Section 7.01, the Indenture Trustee shall, in accordance with the written 
direction of the Servicer, not later than 12:00 noon. New York City time, on the related 
Distribution Dale, make deposits or distributions of the following amounts (in the pnonty set 
forth below and, in each case, after giving effect to any deposits and distributions otherwise to be 
made on such date) in immediately available funds: (i) (x) the Class A Note Principal Balance on 
such Distribution Date will be distributed to the Paying Agent for payment to the Class A 
Noteholders and (y) an amount equal to the sum of (A) Class A Monthly Interest for such 
Distribution Date, (B) any Class A Monthly Interest previously due but not distnbuted to the 
Class A Noteholders on a prior Distribution Date and (C) the amount of Class A Additional 
Interest, if any, for such Distribution Date and any Class A Additional Interest previously due 
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but not distributed to the Class A Noteholders on any prior Distribution Date, will be distnbuted 
to the Paying Agent for payment to the Class A Noteholders, (ii) (x) the Class B Note Principal 
Balance on such Distribution Date will be distributed to the Paying Agent for payment to the 
Class B Noteholders and (y) an amount equal to the sum of (A) Class B Monthly Interest for 
such Distribution Date, (B) any Class B Monthly Interest previously due but not distributed to 
the Class B Noteholders on a prior Distribution Date and (C) the amount of Class B Additional 
Interest, if any, for such Distribution Date and any Class B Additional Interest previously due but 
not distributed to the Class B Noteholders on any prior Distribution Date, will be distributed to 
the Paying Agent for payment to the Class B Noteholders, (iii) (x) the Class C Note Principal 
Balance on such Distribution Date will be distributed to the Paying Agent for payment to the 
Class C Noteholders and (y) an amount equal to the sum of (A) Class C Monthly Interest for 
such Distribution Date, (B) any Class C Mondily Interest previously due but not distributed to 
the Class C Noteholders on a prior Distribution Date and (C) the amount of Class C Additional 
Interest, if any, for such Distribution Date and any Class C Additional Interest previously due but 
not distributed to the Class C Noteholders on any prior Distribution Date, will be distributed to 
the Paying Agent for payment to the Class C Noteholders, (iv) (x) the Class D Note Principal 
Balance on such Distribution Date will be distributed to the Paying Agent for payment to the 
Class D Noteholders and (y) an amount equal to the sum of (A) Class D Monthly Interest for 
such Distribution Date, (B) any Class D Monthly Interest previously due but not distributed to 
the Class D Noteholders on a prior Distribution Date and (C) the amount of Class D Additional 
Interest, if any, for such Distribution Date and any Class D Additional Interest previously due 
but not distributed to the Class D Noteholders on any prior Distribution Date, will be distributed 
to the Paying Agent for payment to the Class D Noteholders and (v) any excess shall be released 
to the Issuer. 

(e) Notwithstanding anything to the contrary in this Indenture Supplement, 
the Indenture or the Transfer and Servicing Agreement, all amounts distributed to the Paying 
Agent pursuant to subsection 7.01(d) for payment to the Series 2000-1 Noteholders shall be 
deemed distributed in ftiU to the Series 2000-1 Noteholders on the date on which such funds are 
distributed to the Paying Agent pursuant to this Section 7.01 and shall be deemed to be a final 
distribution pursuant to Section 1 1.02 of the Indenture. 

Section 7.02 ■'Series Termination . On the Series 2000-1 Final Maturity Date, the 
right of the Series 2000-1 Noteholders to receive payments from the Issuer will be limited solely 
to the right to receive payhients pursuant to Section 5.05 of the Indenture. 

[END OF ARTICLE VII] 
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ARTICLE VIII 

MISCELLANEOUS PROVISIONS 

Section 8.01 Ratification of Indenture . As supplemented by this Indenture 
Supplement, the Indenture is in all respects ratified and confirmed and the Indenture as so 
supplemented by this Indenture Supplement shall be read, taken and construed as one and the 
same instrument. 

Section 8.02 Form of Delivery of the Series 2000-1 Notes , (a) The Class A 
Notes, the Class B Notes and the Class C Notes shall be Book-Entry Notes. The Series 2000-1 
Notes shall be delivered as Registered Notes as provided in Section 2.01 of the Indenture. 

(b) Class A Noteholders, Class B Noteholders and Class C Noteholders of a 
beneficial interest in the Class A Notes, Class B Notes or Class Notes, as applicable, sold in 
reliance on Regulation S as Temporary Regulation S Global Notes are prohibited fi-om receiving 
distributions or from exchanging beneficial interests in such Temporary Regulation S Global 
Notes for Permanent Regulation S Global Notes until the later of (i) the expiration of the 
Distribution Compliance Period (the "Release Date") and (ii) the ftimishing of a certificate, 
substantially in the form of Exhibit E attached hereto, certifying that the beneficial owner of the 
Temporary Regulation S Global Notes is a non-United States Person (a ''Regulation S 
Certificate"). 

Section 8.03 Counterparts . This Indenture Supplement may be executed in two 
or more counterparts, and by different parties on separate counterparts, each of which shall be an 
original, but all of which shall constitute one and the same instrument 

Section 8.04 GOVERNING LAW . THIS INDENTURE SUPPLEMENT 
SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW 
YORK WITHOUT REFERENCE TO ITS CONFLICT OF LAW PROVISIONS, AND THE 
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE 
DETERMINED IN ACCORDANCE WITH SUCH LAWS. 

Section 8.05 Limitation of Liability . Notwithstanding any other provision herein 
or elsewhere, this Agreement has been executed and delivered by Wilmington Trust Company, 
not in its individual capacity, but solely in its capacity as Owner Trustee of the Trust, in no event 
shall Wilmington Trust Company in its individual capacity have any liability in respect of the 
representations, warranties, or obligations of the Trust hereunder or under any other document, 
as to all of which recourse shall be had solely to the assets of the Trust, and for all purposes of 
this Agreement and each other document, the Owner Trustee (as such or in its individual 
capacity) shall be subject to, and entitled to the benefits of, the terms and provisions of the Trust 
Agreement. 

Section 8.06 Transfer of the Class D Notes . To the fullest extent permitted by 
applicable law, the Class D Notes (or any interest therein) may not be directly or in directly sold, 
transferred, assigned, participated, pledged or otherwise disposed of to any Person (each such 



NYLIB5 83(K)t5.l 



-40- 



Case 1:06-cv-01975-ESH Document 9-15 Filed 11/30/2006 Page 17 of 24 



transaction, a 'Transfer"); provided, however, that a Transfer of a Class D Note shall be 
permitted if (A) the Transferor shall have delivered a Tax Opinion to the Indenture Trustee with 
respect to such Transfer and (B) the transferee establishes to the Servicer that it is the beneficial 
owner for United States federal income tax purposes and that it is and will reniain a ''United 
States person" for such purposes for so long as it holds any interest in a Class D Note. Prior to 
any such Transfer by the Transferor, the Class D Notes shall not be treated by any Person as 
having been issued for United States federal income tax purposes. 

Section 8.07 Private Placement of Securities . The Series 2000-1 Notes have not 
been registered under the Securities Act or any state securities law. No transfer of any 
Series 2000-1 Note shall be made except in accordance with Sections 8.06 and 8,09 of this 
Indenture Supplement. The Series 2000-1 Notes shall bear a legend to the effect set forth in 
Exhibits A-1, A-2, A-3 A-4 A-5, A-6, A-7, A-8, A-9, and A- 10, respectively. Neither the Trust 
nor the Indenture Trustee is obligated to register the Series 2000-1 Notes under the Securities 
Act or to take any other action not otherwise required under this Indenture Supplement or the 
Indenture to permit the transfer of the Series 2000-1 Notes without registration. No Class A 
Note, Class B Note or Class C Note may be transferred unless it is transferred in compliance 
with Section 8.08 and (i) to the Transferor, (ii) pursuant to Rule 144A under the Securities Act, 
or (iii) to persons other than U.S. Persons in offshore transactions pursuant to Regulation S under 
the Securities Act and, in each case, in compliance with any applicable state securities or "blue 
sky" laws. 

Section 8.08 Representations and Warranties of Class A Noteholders, Class B 
Noteholders and Class C Noteholders . Each purchaser of a Class A Note, Class B Note or 
Class C Note will be deemed to have acknowledged, represented, warranted and agreed by its 
purchase of a Class A Note, Class B Note or Class C Note as follows: 

(a) that (A) (i) it is QIB, (ii) it is aware that the sale to it is being made in 
reliance on Rule 144 A and, if it is acquiring such Class A Note or any interest or participation 
therein for the account of another QIB, such other QIB is aware that the sale is being made in 
reliance on Rule 144A and (iii) it is acquiring its Class A Note, Class B Note or Class C Note for 
its own account or an account or the accounts of other QIBs or (B) it is not a U.S. Person and is 
purchasing its Class A Note, Class B Note or Class C Note or any interest or participation therein 
in an offshore transaction meeting the requirements of Rules 903 and 904 of Regulation S; 

(b) it understands that the Class A Notes, Class B Notes or Class C Notes are 
being offered only in a transaction not involving any public offering within the meaning of the 
Securities Act, and that it will not pledge, re-offer or resell or otherwise transfer any Class A 
Note, Class B Note or Class C Note or any interest therein except (i) to the Transferor, (ii) inside 
the United Stares in accordance with Rule 144A to a person who the seller reasonably believes is 
a QIB that purchases for its own account or for the account of a QIB to whom notice is given that 
the re-offer, resale, pledge or transfer is being made in reliance on Rule 144A or (iii) outside the 
United States in an offshore transaction in accordance with Rule 903 or 904 of Regulation S, in 
each case in compliance with all applicable state securities or "blue sky'' laws; 
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(c) it understands that each Class A Note, Class B Note or Class C Note will 
bear a legend set forth on the forms of Class A Notes, Class B Note or Class C Notes included as 
Exhibits A-l, A-2, A-3, A-4, A-5, A-6, A-7, A-8 and A-9; 

(d) if it is acquiring its Class A Note, Class B Note or Class C Note or any 
interest or participation therein in an "offshore transaction" (as defined in Regulation S), it 
acknowledges that its Class A Note, Class B Note or Class C Note initially will be represented 
by the Temporary Regulation S Global Note and that transfers thereof or any interest or 
participation therein are restricted as provided herein and in the Indenture; if it is a QIB, it 
acknowledges that the Class A Notes, Class B Notes and Class C Notes offered in reliance on 
Rule 144A will be represented by the Rule 144A Global Note and that transfers thereof or any 
interest or participation therein are restricted as provided herein and in the Indenture; 

(e) it acknowledges that the Indenture Trustee, the Trust, the Transferor and 
others will rely upon the truth and accuracy of the foregoing acknowledgements, representations, 
warranties and agreements. If it is acquiring any Class A Note, Class B Note or Class C Note as 
a fiduciary or agent for one or more investor accounts, it will be deemed to have represented that 
it has sole investment discretion with respect to each such account and it has full power to make 
the foregoing acknowledgements, representations, warranties and agreements on behalf of each 
such account; 

(f) with respect to any foreign purchaser claiming an exemption from United 
States income or withholding tax, that it has delivered to the Indenture Trustee a true and 
complete United States Internal Revenue Form W-8BEN, W-8ECI Form 1001 or Form 4224 (or 
any successor form) indicating such exemption; 

(g) it acknowledges that transfers of the Class A Notes, Class B Notes and 
Class C Notes or any interest or participation therein shall otherwise be subject in all respects to 
the restrictions applicable thereto contained in this Indenture Supplement and the Indenture; 

(h) it acknowledges that none of the Owner Trustee, the Indenture Trustee or 
Goldman, Sachs & Co., Barclays Capital, Inc. or Credit Suisse First Boston (collectively, the 
"Initial Purchasers'') or any person representing the Trust, the Owner Trustee, the Indenture 
Trustee or the Initial Purchasers has made any representation to it with respect to the Trust or the 
offering or sale of any of the Class A Notes, Class B Notes or Class C Notes, other than the 
information contained in the Offering Memorandum, dated as of December 6, 2000 or the 
Offering Memorandum Supplement thereto, dated as of December 6, 2000, which have been 
delivered to it and upon which it is relying in making its investment decision with respect to the 
Class A Notes, the Class B Notes or the Class C Notes. It has had access to such financial and 
other information concerning the Trust, the Transferor and the Class A Notes, the Class B Notes 
and the Class C Notes as' it has deemed necessary in connection with its decision to purchase 
such Class A Notes, Class B Notes or Class C Notes; 

(i) if it is acquiring any Class A Notes, Class B Notes or Class C Notes, or 
any interest or participation therein, as a fiduciary or agent for one or more investor accounts, it 
represents that it has the sole investment discretion with respect to such account and that it has 
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the fijll power to make the acknowledgements, representations and agreements contained herein 
on behalf of each of those accounts; 

(j) it acknowledges that it will not transfer any Class A Notes, Class B Notes 
or Class C Notes sold pursuant to Regulation S to any other party, other than to a QIB 
subsequent to the expiration of the Distribution Compliance Period; 

(k) it acknowledges that by its purchase or acquisition of the Class A Notes, 
Class B Notes or Class Notes, it will be deemed to have represented (and will be deemed to have 
repeated such representation on each date on which any Class A Notes, Class B Notes or Class C 
Notes are held by such Plan (as defined under ERISA)) that either (i) or (ii) is true: 

(i) the funds that it used to acquire the Class A Notes, Class B Notes or 
Class C Notes are not the assets of a Plan or an entity which entity's underiying assets 
include Plan Assets (as defined under ERISA) (or a governmental plan that is subject to 
any federal, state or local law that is substantially similar to the provisions of Section 406 
of ERISA or Section 4973 of the Code); or 

(ii) its purchase, holding and disposition of the Class A Notes, Class B Notes 
or Class C Notes will not result in a prohibited transaction under Section 406 of ERISA 
or Section 4975 of the Code (or in the case of a governmental plan that is subject to any 
federal, state or local provision that is substantially similar to Section 406 of ERISA or 
Section 4975 of the Code) by reason of PTCE 96-23, PTCE 95-60, PTCE 91-38, PTCE 
90-1, PTCE 84-14 or some other applicable exemption (or in the case of a governmental 
plan, any other applicable federal, state or local law); and 

(1) it acknowledges that the Transferor, the Owner Trustee, the indenture 
Trustee, the Initial Purchasers and others will rely on the truth and accuracy of the foregoing 
acknowledgements, representations and agreements and agrees that if any of the foregoing 
acknowledgements, representations and agreements deemed to have been made by it are no 
longer accurate, it shall promptly notify the Transferor, the Owner Trustee, the Indenture Trustee 
and the Initial Purchasers. 

Any transfer, resale, pledge or other transfer of the Class A Notes, Class B Notes 
and Class C Notes contrary to the restrictions set forth above and in this Indenture Supplement 
and the Indenture shall be deemed void ab initio by the Indenture Trustee. As used in this 
Section 8.08, the terms "United States" and "U.S. persons" have the respective meanings given 
them in Regulation S. 

Section 8.09 Regulation S Global Notes , (a) The Class A Notes, Class B Notes 
and Class C Notes issued in reliance on Regulation S will initially be in the form of Temporary 
Regulations Global Notes. Any interest in a Class A Note, Class B Note or Class C Note 
evidenced by the Temporary Regulation S Global Note i.s exchangeable for an interest in a 
Pennanent Regulation S Global Note upon the later of (i) the Release Date and (ii) the furnishing 
of a Regulation S Certificate. 

(b) On or prior to the Release Date, each beneficial owner of a Temporary 
Regulation S Global Note-shall deliver to the Euroclear Operator or Clearstream (as applicable) a 
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Regulation S Certificate; provided, however^ that any beneficial owner of a Temporary 
Regulation S Global Note on the Release Date on any Distribution Date that has previously 
delivered a Regulation S Certificate hereunder shall not be required to deliver any subsequent 
Regulation S Certificate (unless the certificate previously delivered is no longer true as of such 
subsequent date, in which case such beneficial owner shall promptly notify the Euroclear 
Operator or Clearstream, as applicable, thereof and shall deliver an updated Regulation S 
Certificate), The Euroclear Operator and/or Clearstream, as applicable, shall deliver to the 
Paying Agent or the Indenture Trustee a certificate substantially in the form of Exhibit F (a 
"Non — U.S. Certificate") attached hereto promptly upon the receipt of each such Regulation S 
Certificate, and no such beneficial owner (or transferee from such beneficial owner) shall be 
entitled to receive an interest in a Permanent Regulations Global Note or any payment of 
principal or interest on or any other payment with respect to its beneficial interest in a Temporary 
Regulation S Global Note prior to the Paying Agent or the Indenture Trustee receiving such 
Non-U.S. Certificate fi'om the Euroclear Operator or Clearstream with respect to the portion of 
the Temporary-Regulation S Global Note owned by such beneficial owner (and, with respect to 
an interest in the Permanent Regulation S Global Note, prior to the Release Date). 

(c) Any payments of principal of interest on or any other payment on a 
Temporary Regulation S Global Note received by the Euroclear Operator or Clearstream with 
respect to any portion of such Regulations Global Note owned by a beneficial owner of a 
Class A Note, Class B Note or Class C Note that has not delivered the Regulation S Certificate 
required by this Section 8.09 shall be held by the Euroclear Operator and Clearstream solely as 
agents for the Paying Agent and the Indenture Trustee. The Euroclear Operator and Clearstream 
shall remit such payments to the applicable beneficial owner of a Class A Note, Class B Note or 
Class C Note (or to a Euroclear System or Clearstream member on behalf of such beneficial 
owner of a Class A Note, Class B Note or Class C Note) only after the Euroclear Operator or 
Clearstream has received the requisite Regulation S Certificate. Until the Paying Agent or the 
Indenture Trustee has received a Non-U.S. Certificate fi*om the Euroclear Operator or 
Clearstream, as applicable; the Paying Agent or the Indenture Trustee may revoke the right of the 
Euroclear Operator or Clearstream, as applicable, to hold any payments made with respect to 
such portion of such Temporary Regulation S Global Note. If the Paying Agent or the Indenture 
Trustee exercises its right of revocation pursuant to the immediately preceding sentence, the 
Euroclear Operator or Clearstream, as applicable, shall return such payments to the Paying Agent 
or the Indenture Trustee and the Indenture Trustee shall hold such payments in the Collection 
Account until the Euroclear Operator or Clearstream, as applicable, has provided the necessary 
Non-U.S. Certificates to the Paying Agent or the Indenture Trustee (at which time the Paying 
Agent shall forward such payments to the Euroclear Operator or Clearstream, as applicable, to be 
remitted to the beneficial owner of a Class A Note, Class B Note of Class C Note that is entitled 
thereto on the records of the Euroclear Operator or Clearstream (or on the records of their 
respective members)). 

(d) Each beneficial owner of a Class A Note, Class B Note or Class C Note 
with respect to a Temporary Regulation S Global Note shall exchange its interest therein for an 
interest in a Permanent Regulation S Global Note on or after the Release Date upon ftimishing to 
the Euroclear Operator or Clearstream (as applicable) the Regulations Certificate and upon 
receipt by the Paying Agent or the Indenture Trustee, as applicable, of the Non-U. S. Certificate 
from the Euroclear Operator or Clearstream, as applicable, in each case pursuant to the terms of 
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this Section 8.09. On and after the Release Date, upon receipt by the Paying Agent or the 
Indenture Trustee of any Non-U. S. Certificate from the Euroclear Operator or Clearstream 
described in the immediately preceding sentence (i) with respect to the first such certification, 
the Trust shall execute, upon receipt of an order to authenticate, and the Indenture Trustee shall 
authenticate the applicable Permanent Regulation S Global Note and (ii) with respect to the first 
and all subsequent certifications, the Indenture Trustee shall exchange on behalf of the applicable 
beneficial owners the portion of the applicable Temporary Regulation S Global Note covered by 
such certification for a comparable portion of the applicable Permanent Regulation S Global 
Note, Upon any exchange of a portion of a Temporary Regulation S Global Note for a 
comparable portion of a. Permanent Regulations Global Note, the Indenture Trustee shall 
endorse on the schedules affixed to each of such Regulation S Global Notes (or on continuations 
of such schedules affixed to each of such Reguladon S Global Notes and made parts thereof) 
appropriate notations evidencing the date of transfer and (x) with respect to the Temporary 
Regulation S Global Note, a decrease in the principal amount thereof equal to the amount 
covered by the applicable certification and (y) with respect to the Permanent Regulation S Global 
Note, an increase in the principal amount thereof equal to the principal amount of the decrease in 
the Temporary Regulation S Global Note pursuant to clause (x) above. 

Section 8, 1 Special Transfer Provisions , (a) If a holder of a beneficial interest 
in the Rule 144 A Global Note wishes at any dme to exchange its interest in the Rule 144 A 
Global Note for an interest in the Regulation S Global Note, or to transfer its interest in the 
Rule 144A Global Note to a person who wishes to take delivery thereof in the form of an interest 
in the Regulation S Global Note, such holder may, subject to the rules and procedures of the 
Clearing Agency and to the requirements set forth in the following sentence, exchange or cause 
the exchange or transfer or cause the transfer of such interest for an equivalent beneficial interest 
in the Regulation S Global Note. Upon receipt by the Indenture Trustee of (1) instructions given 
in accordance with the Clearing Agency's procedures from or on behalf of a beneficial owner of 
the Rule 144A Global Note, directing the Indenture Trustee (via DWAC), as transfer agent, to 
credit or cause to be credited a beneficial interest in the Regulation S Global Note in an amount 
equal to the beneficial interest in the Rule 14^IA Global Note to be exchanged or transferred, 
(2) a written order in accordance with the Clearing Agency's procedures containing information 
regarding the Euroclear System or Clearstream account to be credited with such increase and the 
name of such account, and (3) a certificate given by such beneficial owner stating that the 
exchange or transfer of such interest has been made pursuant to and in accordance with Rule 903 
or Rule 904 of Regulation S under the Securifies Act, the Indenture Trustee, as transfer agent, 
shall promptly deliver appropriate instructions to the Clearing Agency (via DWAC), its nominee, 
or the custodian for the Clearing Agency, as the case may be, to reduce or reflect on its records a 
reduction of the Rule 144 A Global Note by the aggregate principal amount of the beneficial 
interest in the Rule 144A Global Note to be so exchanged or transferred from the relevant 
participant, and the Indenture Trustee, as transfer agent, shall promptly deliver appropriate 
instructions (via DWAC) to the Clearing Agency, its nominee, or the custodian for the Clearing 
Agency, as the case may be, concurrently with such reduction, to increase or reflect on its 
records an increase of the principal amount of such Regulation S Global Note by the aggregate 
principal amount of the beneficial interest in the Rule 144A Global Note to be so exchanged or 
transferred, and to credit or cause to be credited to the account of the person specified in such 
instructions (who may be the Euroclear Operator or Clearstream or another agent member of the 
Euroclear System or Clearstream, or both, as the case may be, acting for and on behalf of them) a 
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beneficial interest in such Regulation S Global Note equal to the reduction in the principal 
amount of the Rule 144A Global Note. Notwithstanding anything to the contrary, the Indenture 
Trustee may conclusively rely upon the completed schedule set forth in the certificate evidencing 
the Class A Notes, the Class B Notes and the Class C Notes. 

(b) If a holder of a beneficial interest in the Regulation S Global Note wishes 
at any time to exchange its interest in the Regulation S Global Note for an interest in the 
Rule 144A Global Note, or to transfer its interest in the Regulation S Global Note to a person 
who wishes to take delivery thereof in the form of an interest in the Rule 144A Global Note, 
such holder may, subject to the rules and procedures of the Euroclear System or Clearstream and 
the Clearing Agency, as the case may be, and to the requirements set forth in the following 
sentence, exchange or cause the exchange or transfer or cause the transfer of such interest for an 
equivalent beneficial interest in the Rulel44A Global Note. Upon receipt by the Indenture 
Trustee, as transfer agent, of (1) instructions given in accordance with the procedures of the 
Euroclear System or Clearstream and the Clearing Agency, as the case may be, from or on behalf 
of a beneficial owner of the Regulation S Global Note directing the Indenture Trustee, as transfer 
agent, to credit or cause to be credited a beneficial interest in the Rule 144A Global' Note in an 
amount equal to the beneficial interest in the Regulation S Global Note to be exchanged or 
transferred, (2) a written order given in accordance with the procedures of the Euroclear System 
or Clearstream and the Clearing Agency, as the case may be, containing information regarding 
the account with the Clearing Agency to be credited with such increase and the name of such 
account, and (3) a certificate given by such beneficial owner stating that the person transferring 
such interest in such Regulations Global Note reasonably believes that the person acquiring 
such interest in the Rule 144A Global Note is a QIB and is obtaining such beneficial interest for 
its own account or the account of a QIB in a transaction meeting the requirements of Rule 144A 
and any applicable securities laws of any state of the United States or any other jurisdiction, the 
Indenture Trustee, as transfer agent, shall promptly deliver (via DWAC) appropriate instructions 
to the Clearing Agency, its nominee, or the custodian for the Clearing Agency, as the case may 
be, to reduce or reflect on its records a reduction of the Regulation S Global Note by the 
aggregate principal amount of the beneficial interest in such Regulation S Global Note to be 
exchanged or transferred, and the Indenture Trustee, as transfer agent, shall promptly deliver (via 
DWAC) appropriate instructions to the Clearing Agency, its nominee, or the custodian for the 
Clearing Agency, as the case may be, concurrently with such reduction, to increase or reflect on 
its records an increase of the principal amount of the Rule 144 A Global Note by the aggregate 
principal amount of the beneficial interest in the Regulation S Global Note to be so exchanged or 
transferred, and to credit or cause to be credited to the account of the person specified in such 
instructions a beneficial interest in the Rule [44A Global Note equal to the reduction in the 
principal amount of the Regulation S Global Note. Notwithstanding anything to the contrary, the 
Indenture Trustee may conclusively rely upon the completed schedule set forth in the certificate 
evidencing the Class A Notes, Class B Notes or Class C Notes. 

(c) Any beneficial interest in one of the Class A Notes, Class B Notes or 
Class C Notes that is transferred to a person who takes delivery in the form of an interest in the 
other Class A Note, Class B Note or Class C Note will, upon transfer, cease to be an interest in 
such Class A Note, Class B.Note or Class C Note and become an interest in the other Class A 
Note, Class B Note or Class C Note and, accordingly, will thereafter be subject to all transfer 
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restrictions and oilier procedures applicable to beneficial interests in such other Class A Note, 
Class B Note or Class C Note for as long as it remains such an interest. 

(d) Until the provision of the certifications required by Section 8.09, 
beneficial interests in a Regulation S Global Note may only be held through the Euroclear 
System or Clearstream or another agent member of the Euroclear System or Clearstream acting 
for and on behalf of them. Interests in the Regulation S Global Note may be exchanged for 
interests in the Rule 144A Global Note only in accordance with the certification requirements 
described above. 

Section 8.11 Settlement Procedures . As described more folly in the Settlement 
Memorandum attached hereto as Exhibit G, on the Closing Datp the Initial Purchasers shall wire 
fonds in the amount of the net purchaser price for the Class A Notes, the Class B Notes and the 
Class C Notes to the an account maintained by the Indenture Trustee (the "Net Proceeds 
Account''). The Indenture Trustee shall apply the amount wired by the Initial Purchasers for 
deposit in the Net Proceeds Account in accordance with the Settlement Memorandum included 
as Exhibit G hereto. 

[END OF ARTICLE VIII] 
[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned have caused this Indenture 
Supplement to be duly executed and delivered by their respective duly authorized officers on the 
day and year first above written. 



NEXTCARD CREDIT CARD MASTER 
NOTE TRUST, as Issuer 



By: Wilmington Trust Company, not in its 
individual capacity, but solely as Owner 
Tmstee 



By: 



Name: James P. Lawler 
Title: Vice President 



THE BANK OF NEW YORK, as Indenture 
Trustee 



By: 



Name: MAURO PALLADINO 
Title: VICE PRESIDENT 



Acknowledged and Accepted: 

NEXTBANK, N.A., as Servicer 
By: 



Name: Bruce Rigione 
Title: CFO 



[Signature Page to Series 2000-1 Indenture Supplement] 
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EXHIBIT A-9 



FORM OF PERMANENT REGULATION S GLOBAL NOTE 



THIS GLOBAL NOTE IS A PERMANENT GLOBAL NOTE FOR PURPOSES OF 
REGULATION S UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED 
(THE "SECURITIES ACT"). NEITHER THIS PERMANENT GLOBAL NOTE NOR ANY 
INTEREST OR PARTICIPATION HEREIN MAY BE OFFERED, SOLD OR DELIVERED, 
EXCEPT AS PERMITTED UNDER THE INDENTURE REFERRED TO BELOW, 

NO BENEFICLU. OWNERS OF THIS PERMANENT GLOBAL NOTE SHALL BE 
ENTITLED TO RECEIVE PAYMENT OF PRINCIPAL OR INTEREST HEREON UNLESS 
THE REQUIRED CERTIFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE 
TERMS OF THE INDENTURE. 

THIS NOTE H[AS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
SECURITIES ACT OR ANY STATE SECURITIES LAW. THE HOLDER HEREOF, BY 
PURCHASING THIS NOTE, AGREES THAT THIS NOTE, OR ANY INTEREST OR 
PARTICIPATION HEREIN, MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE 
TRANSFERRED ONLY IN COMPLIANCE WITH THE SECURITIES ACT AND OTHER 
APPLICABLE LAWS AND ONLY (1) TO THE ISSUER, (2) PURSUANT TO RULE 144A 
UNDER THE SECURITIES ACT TO A PERSON THAT THE HOLDER REASONABLY 
BEUEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 
144A UNDER THE SECURITIES ACT (A "QIB") PURCHASING FOR ITS OWN ACCOUNT 
OR A QIB PURCHASING FOR THE ACCOUNT OF A QIB, WHOM THE HOLDER HAS 
INFORMED, IN EACH CASE, THAT THE REOFFER, RESALE, PLEDGE OR OTHER 
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A UNDER THE SECURITIES 
ACT, OR (3) IN AN OFFSHORE TRANSACTION IN ACCORDANCE WITH RULE 903 OR 
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT. EACH BENEFICIAL 
OWNER OF A NOTE BY ACCEPTING A BENEFICIAL INTEREST IN THIS NOTE, UNLESS 
SUCH PERSON ACQUIRED THIS NOTE IN A TRANSFER DESCRIBED IN CLAUSE (3) 
ABOVE, IS DEEMED TO REPRESENT THAT IT IS EITHER A QIB PURCHASING FOR ITS 
OWN ACCOUNT OR A QIB PURCHASING FOR THE ACCOUNT OF ANOTHER QIB. 

PRIOR TO PURCHASING ANY NOTES, PURCHASERS SHOULD CONSULT 
COUNSEL WITH RESPECT TO THE AVAILABIUTY AND CONDITIONS OF EXEMPTION 
FROM THE RESTRICTION ON RESALE OR TRANSFER. NONE OF NEXTCARD, INC., 
THE TRANSFEROR OR THE ISSUER HAS AGREED TO REGISTER THE NOTES UNDER 
THE SECURITIES ACT, TO QUALIFY THE NOTES UNDER THE SECURITIES LAWS OF 
ANY STATE OR OTHER JURISDICTION OR TO PROVIDE REGISTRATION RIGHTS TO 
ANY PURCHASER. 

AS SET FORTH HEREIN, THE OLfTSTANDING PRINCIPAL AMOUNT OF THIS 
NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE 
HEREOF. 
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Up to $57,500,000 
No. R-1 

SEE REVERSE FOR CERTAIN DEHNITIONS 

CUSIP NO. 

USIN: 



COMMON CODE: 



UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION ("DTC^, TO THE 
ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND 
ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER 
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY 
PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE 
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH 
AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

THE HOLDER OF THIS NOTE BY ITS ACCEI>TANCE HEREOF, AND EACH HOLDER 
OF A BENEFICIAL INTEREST IN THIS NO^FE, COVENANTS AND AGREES THAT IT WILL 
NOT AT ANY TIME INSTITUTE AGAINST THE ISSUER OR NEXTBANK, N.A. OR JOIN IN ANY 
INSTITUTION AGAINST THE ISSUER OR NEXTBANK, N.A., OF, ANY BANKRUPTCY 
PROCEEDINGS UNDER ANY UNITED STATES FEDERAL OR STATE BANKRUPTCY OR 
SIMILAR LAW IN CONNECTION WITH ANY OBLIGATIONS RELATING TO THE NOTES OR 
THE INDENTURE. 

THE HOLDER OF THIS NOTE, BY ACCEPTANCE OF THIS NOTE, AND EACH 
HOLDER OF A BENEFICIAL INTEREST IN THIS NOTE, BY THE ACQUISITION OF A 
BENEFICIAL INTEREST THEREIN, AGREE TO TREAT THE NOTES AS INDEBTEDNESS OF 
NEXTCARD CREDIT CARD MASTER NOTE TRUST FOR APPLICABLE FEDERAL, STATE, AND 
LOCAL INCOME AND FRANCHISE TAX LAW AND FOR PURPOSES OF ANY OTHER TAX 
IMPOSED ON OR MEASURED BY INCOME. 
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NEXTCARD CREDIT CARD MASTER NOTE TRUST 



SERIES 2000-1, CLASS C ASSET BACKED NOTE 



NextCard Credit Card Master Note Trust, a Delaware business trust (herein referred to as the 
"Issuer"), for value received^ hereby promises to pay to CEDE & CO., or registered assigns, subject to the 
foUowing provisos, a principal sum UP TO FIFTY-SEVEN MILLION FIVE HUNDRED THOUSAND 
DOLLARS ($57,500,000) payable in an amount equal to the aggregate amount, if any, payable from the 
Collection Account in respect of principal on tlie Notes pursuant to Section 4.04 of the Indenture 
Supplement. The entire unpaid principal amount of this Note shall be due and payable on die earlier of the 
Series 2000-1 Maturity Date and die Redemption Date, if any. The aggregate principal sum of the Regulation 
S Global Notes and the Rule 144A Global Note shall not exceed $57,500,000, The Issuer will pay interest on 
the Notes with respect to each Interest Period, m accordance with Sections 4.02 and 4.04 of the Indenture 
Supplement Such principal of and interest on this Note shall be paid in the manner specified on the reverse 
hereof. 

The principal of and interest on this Class C Note are payable in such coin or currency of the United 
States of America as at the time of payment is legal tender for payment of public and private debts. 

Reference is made to the further provisions of this Class C Note set forth on the reverse hereof, 
which shall have the same effect as diough fully set f^rth on the face of this Class C Note. 

* 

Unless the certificate of authentication hereon has been executed by the Authenricadon Agent whose 
name appears below by manual signature, this Class C Note shall not be endded to any benefit under the 
Indenture referred to on the reverse hereof, or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Issuer has caused this Class C Note to be duly executed. 



NEXTCARD CREDIT CARD MASTER NOTE TRUST, 
as Issuer 



By: WILMINGTON TRUST COMPANY, 
not in its individual capacity but solely as 
Owner Trustee under the Trust Agreement 



By:„ 



Name: 
Title: 



Date: December 1 3. 2000 
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AUTHENTICATION AGENTS CERTIFICATE OF AUTHENTICATION 

This is one of the Class C Notes described in the within-mentioned Indenture, 



D()C:SS['1:49B752,4 



THE BANK OF NEW YORK; 
as Indenture Trustee 



By: _ 

Name: 

Tide: 



Date: December 13. 2000 
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[REVERSE OF NOTE] 



This Note is one of the Notes of a duly authorized issue of Notes of the Issuer, designated as its 
Class C Asset Backed Notes, Series 2000-1 (herein called the "Class C Notes''), all issued under a Master 
Indenture dated as of December 11, 2000 (such indenture, as supplemented by the Series 2000-1 Indenture 
Supplement dated as of December 13, 2000 among the pardes to the Master Indenture (the ''Indenture 
Supplement"), is herein called the "Indenture''), betw^een the Issuer and The Bank of New York, as indenture 
trustee (the "Indenture Trustee", which term includes any successor Indenture Trustee under the Indenture), 
to which Indenture and all mdentures supplemental thereto reference is hereby made for a statement of the 
respective rights and obligadons thereunder of the Issuer, the Indenture Trustee and the Holders of the Class 
C Notes. The Class C Notes are subject to all temris of the Indenture, All terms used in this Class C Note 
that are not defined herein shall have the meanings assigned to them in or pursuant to the Indenture, as 
supplemented or amended. 

The Class C Notes are and will be equally and ratably entided to the benefits of the Indenture 
without preference, priority or disdncdon, all in accordance with the terms and provisions of the Indenture. 

Payments of interest on and principal of this Class C Note due and payable on any Distribution 
Date, to the extent not in full payment of this Class C Note, shall be made by check mailed to the Person 
whose name appears as the registered Holder of this Class C Note (or one or more predecessor Class C 
Notes) on the Note Register as of the close of business on each Record Date (die 'Registered Holder''), 
except that with respect to Class C Notes registered on the Record Date in die name of the nominee of the 
Clearing Agency (initially, such nominee to be Cede & Co.), payments will be made by wire transfer in 
immediately available funds to the account designated by such nominee. Such checks shall be mailed to die 
Person entided thereto at the address of such Person as it appears on the Note Register as of the applicable 
Record Date without requiring that this Class C Note be submitted for notation of payment. Any reduction 
in the principal amount of this Class C Note (or any one or more predecessor Class C Notes) effected by any 
payments made on any Distribution Date shall be binding upon all future Holders of this Class C Note and 
of any Class C Note issued upon the registration of transfer hereof or in exchange hereof or in lieu hereof, 
whether or not noted hereon. Any final payment shall be made in accordance with provisions of the 
Indenture. 

As provided in the Indenture, the Class C Notes will be redeemed in whole, but not in part, on the 
Redemption Date, if any. 

As provided in die Indenture and subject to certain limitations set fordi therein, the transfer of this 
Class C Note may be registered on die Note Register upon surrender of diis Class C Note for registration of 
transfer at die office or agency designated by the Issuer pursuant to the Indenture, duly endorsed by, or 
accompanied by a written instrument of transfer in form satisfactory to the Note Registrar duly executed by, 
the Holder hereof or his attorney-in-fact duly authorized in writing, and such other documents as die Note 
Registrar may reasonably require, and diereupon on(; or more new Notes of authorized denominations and in 
the same aggregate principal amount will be issued to the designated transferee or transferees. No service 
charge will be charged for any registration of transfer or exchange of this Class C Note, but the Note 
Registrar may require payment of a sum sufficient to cover any tax or other governmental charge diat may be 
imposed in connection with any such registration of transfer or exchange. 

On any redemption, purchase, exchange or cancellation of any of the Notes represented by this 
Permanent Regulation S Global Note, details of such redemption, purchase, exchange or cancellation shall be 
entered by die Paying Agent in Schedule A hereto recording any such redemption, purchase, exchange or 
cancellation and shall be signed on by or on behalf of the Issuer. Upon any such redemption, purchase, 
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exchange or cancellation, the principal amount of this Permanent Regulation S Global Note and the Notes 
represented by this Permanent Regulation S Global Note shall be reduced or increased, as appropriate, by the 
principal amount so redeemed, purchased, exchanged or cancelled 

If a holder of a beneficial interest in the Regulation S Global Note wishes at any dme to exchange its 
interest in the Regulation S Global Note for an interest tn the Rule 144A Global Note, or to transfer its 
interest in the Regulation S Global Note to a person who wishes to take delivery thereof in the form of an 
mterest m the Rule 144A Global Note, such holder may, subject to die rules and procedures of the Euroclear 
System or Clearstream and the Clearing Agency, as the case may be, and to the requirements set forth in the 
following sentence, exchange or cause the exchange or transfer or cause the transfer of such interest for an 
equivalent beneficial interest in the Rule 144A Global Note. Upon receipt by the Indenture Trustee, as 
transfer agent, of (1) instructions given in accordance with the procedures of the Euroclear System or 
Clearstream and the Clearing Agency, as the case may be, from or on behalf of a beneficial owner of die 
Regulation S Global Note directing the Indenture Trastee, as transfer agent, to credit or cause to be credited a 
beneficial interest in die Rule 144A Global Note in an amount equal to the beneficial interest in the 
Regulation S Global Note to be exchanged or transferred, (2) a written order given in accordance with the 
procedures of die Euroclear System or Clearstream and the Clearing Agency, as the case may be, containing 
information regarding die account widi the Clearing Agency to be credited with such increase and the name 
of such account, and (3) a certificate given by such beneficial owner stating that die person transferring such 
interest in such Regulation S Global Note reasonably believes that the person acquiring such interest in the 
Rule 144A Global Note is a QIB and is obtaining such beneficial interest for its own account or the account 
of a QIB m a transaction meeting the requirements of Rule 144A and any applicable securities laws of any 
state of the United States or any odier jurisdiction, the Indenmre Trustee, as transfer agent, shall prompdy 
dehver (via DWAQ appropriate instructions to the Clearing Agency, its nominee, or die custodian for die 
Clearing Agency, as die case may be, to reduce or reflect on its records a reduction of the Regulation S Global 
Note by the aggregate principal amount of the beneficial interest in such Regulation S Global Note to be 
exchanged or transferred, and the Indenmre Trustee, as transfer agent, shall prompdy deliver (via DWAC) 
^PP^^P^^^^ instructions to the Clearing Agency, its nominee, or the custodian for the Clearing Agency, as the 
case may be, concurrendy with such reduction, to increase or reflect on its records an increase of the principal 
amount of the Rule 144A Global Note by the aggregate principal amount of the beneficial interest in the 
Regulation S Global Note to be so exchanged or transferred, and to credit or cause to be credited to the 
account of die person specified in such instructions a beneficial interest in the Rule 144A Global Note equal 
to die reduction in the principal amount of die Regulation S Global Note. Notwithstanding anydiing to die 
contrary, die Indenture Trustee may conclusively rely upon the completed schedule set forth in the certificate 
evidencing the Class C Global Notes. 

Each Noteholder or beneficial owner, by acceptance of a Class C Note or, in the case of a beneficial 
owner, a beneficial interest in a Class C Note, covenants and agrees that no recourse may be taken, direcdy or 
indirectly, with respect to die obligations of the Issuer or the Indenture Trustee on the Class C Notes or 
under the Indenture or any certificate or other writing delivered in connection therewith, against (i) the 
Indenture Trustee in its individual capacity, (u) any owner of a beneficial interest in the Issuer or (iii) any 
partner, owner, beneficiary, agent, officer, director or employee of the Indenture Trustee in its individual 
capacity, any holder of a beneficial interest in the Issuer or the Indenture Trustee or of any successor or 
assign of die Indenture Trustee in its individual capacity, except as any such Person may have expressly 
agreed and except diat any such partner, owner or beneficiary shall be fully liable, to the extent provided by 
applicable law, for any unpaid consideration for stock, unpaid capital contribution or failure to pay any 
installment or call owing to such entity. 

Prior to the due presentment for registradon of transfer of diis Class C Note, the Issuer, die 
Indenture Trustee, the Paying Agent, the Audientication Agent, the Note Registrar and any agent of the 
foregoing shall treat the Person m whose name diis Class C Note (as of the day of determination or as of 
such other date as may be specified in the IndenDjre) is registered as the owner hereof for all purposes, 

A-9-7 

DCKSSf- 1:498752.4 



Case 1:06-cv-01975-ESH Document 9-16 Filed 11/30/2006 Page 8 of 20 



whether or not this Class C Note be overdue, and neither the Issuer, die Indenture Trustee, the Paying Agent, 
the Authendcadon Agent, the Note Registrar nor any such agent of the foregoing shall be affected by nodce 
to the contrary. 

The Indenture permits, with certain exceptions as therein provided, die amendment thereof and the 
modification of the rights and obligations of the Issuer and the rights of tht Holders of the Notes under die 
Indenture at any time by the Issuer and the Indenture Trustee with the consent of a majority of Holders. The 
Indenture also contains provisions permitting die Holders of Series 2000-1 Notes representing specified 
percentages of die aggregate principal balance of die Series 2000-1 Notes, on behalf of the Holders of all the 
Series 2000-1 Notes, to waive compliance by the Issuer with certain provisions of the Indenture and certain 
past defaults under the Indenture and their consequences. Any such consent or waiver by the Holder of this 
Class C Note (or any one of more predecessor Notes) shall be conclusive and binding upon such Holder and 
upon all future Holders of this Note and of any Note issued upon the registration of transfer hereof or in 
exchange hereof or in lieu hereof whether or not notation of such consent or waiver is made upon diis Class 
C Note. The Indenture also permits, subject to the conditions set forth in the Indenture, die Indenture 
Trustee to amend or waive certain terms and conditions set forth in the Indenture without die consent of 
Holders of the Class C Notes issued thereunder or without the consent of holders of Series of Notes not 
affected thereby. 

The Class C Notes are issuable only in registered form in denominations as provided in the 
Indenture, subject to certain limitations therein set forth. 

This Class C Note and the Indenture shaD be governed by and construed in accordance with the laws 
of the State of New York, including Section 5-1401 of die New York General Obligations Law, but otherwise 
without regard to its conflict of law principles. 

* 

No reference herein to the Indenture and no provision of this Class C Note or of the Indenture shall 
alter or impair the obligation of the Issuer, which is. absolute and unconditional, to pay the principal of and 
interest on diis Class C Note at the times, place, and rate, and in the coin or currency herein prescribed. 

Anything herein to the contrary notwithstanding, except as expressly provided in the Transaction 
Documents, neidier any owner of a beneficial interest in the Issuer, nor any of its partners, beneficiaries, 
agents, officers, directors, employees or successors or assigns shall be personaUy liable for, nor shall recourse 
be had to any of diem for, the payment of principal of or interest on, or performance of, or omission to 
perform, any of the covenants, obligations or indemnifications contained in this Note or the Indenture. The 
Holder of this Class C Note by the acceptance hereof agrees that, except as expressly provided in the 
Transaction Documents, the Holder shall have no claim against any of the foregoing for any deficiency, loss 
or claim therefrom; provided, however , that nothing contained herein shall be taken to prevent recourse to, 
and enforcement against, the assets of die Issuer for any and all liabilities, obligations and undertakings 
contained in the Indenture or in this Class C Note. 
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ASSIGNMENT 



Social Security or taxpayer LD, or other identifying number of assignee 



FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 



(name and address of assignee) 



the within Note and ail rights diereunder, and hereby irrevocably constitutes and appoints attorney, to 
transfer said Note on the books kept for registration thereof, with full power of substitution in the premises. 



Dated: 



Signature Guaranteed: 



* NOTE: The signature to this assignment must correspond with the name of the registered owner as it 
appears on the face of the within Note in every particular, without alteration, enlargement or any change 
whatsoever. 



A-9-9 

DOC:SSFl :4y875Z4 



Case 1:06-cv-01975-ESH Document 9-16 Filed 11/30/2006 Page 10 of 20 



SCHEDULE A 

SCHEDULE OF EXCHANGES BETWEEN THIS PERMANENT REGULATION S GLOBAL 

NOTE OR THE RULE 144A GLOBAL NOTE, 
OR REDEMPTIONS OR PURCHASES AND CANCELLATIONS 



The following increases or decreases in principal amount of this Permanent Regulation S Global 
Note or redemptions, purchases or cancellation of this Permanent Regulation S Global Note have been 
made: 



Date of exchange, or 
redemption or purchase or 
cancellation 



Increase or decrease in 
principal amount of this 
Permanent Regulation S 
Global Note due to 
exchanges between the 
Rule 144A Global Note 
and this Permanent 
Regulation S Global Note 



Remaining principal 
amount of this 
Permanent 
Regulation S Global 
Note following such 
exchange, or 
redemption or 
purchase or 
cancellation 



Notation made by 
or on behalf of 
the Issuer 
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EXHIBIT A-10 
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THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED VNDmL THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT"), OR ANY STATE SECURITIES LAW. THE HOLDER HEREOF, BY 
PURCHASING THIS NOTE, AGREES THAT THIS NOTE, OR ANY INTEREST OR 
PARTICIPATION HEREIN, MAY BE REOFEERED, RESOLD, PLEDGED OR 
OTHERWISE TRANSFERRED ONLY IN COMPLIANCE WITH THE SECURITIES 
ACT AND OTHER APPLICABLE LAWS AND ONLY (1) TO THE ISSUER OR ITS 
AFFILIATES OR (2) PURSUANT TO RUI.E 144A UNDER THE SECURITIES ACT TO 
A PERSON THAT THE HOLDER REASONABLY BELIEVES IS A QUALIFIED 
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE 
SECURITIES ACT (A "QIB") PURCHASING FOR ITS OWN ACCOUNT OR A QIB 
PURCHASING FOR THE ACCOUNT OF A QIB, WHOM THE HOLDER HAS 
INFORMED, m EACH CASE, THAT THE REOFFER, RESALE, PLEDGE OR OTHER 
TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A UNDER THE 
SECURITIES ACT. EACH NOTE OWNER BY ACCEPTING A BENEFICIAL 
INTEREST IN THIS NOTE IS DEEMED TO REPRESENT THAT FT IS EITHER A QIB 
PURCHASING FOR ITS OWN ACCOUNT OR A QIB PURCHASING FOR THE 
ACCOUNT OF ANOTHER QIB. 

THIS NOTE MAY NOT BE SOLD OR TRANSFERRED TO ANY PLAN THAT IS 
SUBJECT TO THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974 
AS AMENDED ("ERISA"), OR SECTION 4975 OF THE INTERNAL REVENUE CODE 
OF 1986, AS AMENDED (THE "CODE"), OR TO ANY OTHER "BENEFIT PLAN 
INVESTOR" (AS DEFINED IN UNITED STATES DEPARTMENT OF LABOR 
REGULATION SECTION 2S10.3-101(f)(2)), INCLUDING AN INSURANCE COMPANY 
GENERAL ACCOUNT, EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS 
SET FORTH IN THE INDENTURE SUPPLEMENT. 

REGISTRATION OF TRANSFER OF THIS NOTE OR ANY INTEREST HEREIN 
WILL REQUIRE DELIVERY OF SUCH CERTIFICATES AND OTTHER 
REQUIREMENTS AS ARE REQUIRED BY THE INDENTURE SUPPLEMENT, AS 
MORE SPECIFICALLY SET FORTH THEREIN. 

BEFORE PURCHASING THIS NOTE, PURCHASERS SHOULD CONSULT COUNSEL 
WITH RESPECT TO THE AVAILABELITY AND CONDITIONS OF EXEMPTION 
!^™I™ RESTRICTION ON RESALE OR TRANSFER. THE SELLER HAS NOT 
AGREED TO REGISTER THIS NOTE UNDER THE SECURITIES ACT. TO OUALIFY 
THIS NOTE UNDER THE SECURITIES LAWS OF ANY STATE OR JURISDICTION 
OR TO PROVIDE REGISTRATION RIGHTS TO ANY PURCHASER. 

AS SET FORTH HEREIN, THE OUTSTANDING PRINCIPAL BALANCE OF THIS 
NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE 
HEREOF. 

THE HOLDER OF THIS NOTE BY ITS ACCEPTANCE HEREOF COVENANTS AND 
AGREES THAT IT WILL NOT AT ANY TIME INSTITUTE AGAINST THDEKSinER 
OR JOIN IN INSTITUTING AGAINST THE ISSUER, ANY BANKRUPTCY 
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t 



REORGA^fIZATION, ARRANGEMENT, INSOLVENCY OR LIQUIDATION 
PROCEEDINGS, OR OTHER PROCEEDINGS UNDER ANY UNITED STATES 
FEDERAL OR STATE BANKRUPTCY OR SIMILAR LAW. 



FOLLOWING THE TRANSIER OF THIS CLASS D NOTE BY THE TRANSFEROR, 
THE HOLDER OF THIS CLASS D NOTE, BY ACCEPTANCE OF THIS NOTE, AND 
EACH HOLDER OF A BENEFICIAL INTEREST THEREIN, AGREE TO TREAT THE 
CLASS D NOTES AS INDEBTEDNESS OF THE ISSUER FOR APPLICABLE FEDERAL, 
STATE, AND LOCAL INCOME AND FRANCHISE TAX LAW AND FOR PURPOSES OF 
ANY OTHER TAX IMPOSED ON, OR MEASURED BY, INCOME. 
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REGISTERED $6,000,000.00 

No.R 18 CUSP NO. 65334UAD5 



NEXTCARD CREDIT CARD MASTER NOTE TRUST 

SERIES 2000-1 

CLASS D FLOATING R>^.TE ASSET BACKED NOTE 

NextCard Credit Card Master Note Trust, a Delaweo^ business trust (herein referred to as 
the ' Tssaer '* or the ^ Tmsf ). for value received, hereby promises to pay to FIRST 
MILLENNIUMj INC., or registered assigns, subject to the following provisions, the principal 
sum of SIX MILLION DOLLARS (Se^OOCOOO.OO), or such greater or lesser amount as 
determined in accordance with the Indenture. The entire itopaid principal amount of this Note 
sbBlI be due and payable on* the earlier of the Series 2000-1 Final Maturity Pate and the 
Redemption Date, if any. The Tmst will pay int^est on the Class D Notes with respect to each 
Interest Period in accordance with Sections 4.02 and 4.04 of the Indenture Supplement and will 
pay pxincipalj if any, due on flie Class D Notes on each Distribution Date in accordance with 
Section 4.01, 4.03 and 4.04 of the ludenture Supplemaat. Such principal of and interest on this 
Note shall be paid in the manner specified on tlie reverse hereof. 

The principal of and interest on this Class D Note are payable in such coin or currency of 
the United States of America as at the time of jpayment is legal tender for payment of public and 
private debts. 

Refarence is made to the furth^ provisions of this Class D Note set forth on the reverse 
hereof, which shall have the same effect as though fully set forth on the face of this Note, 

Unless the certificate of autheatication hereon has been executed by or on behalf of the 
Indenture Trustee, by manual signature, this (-lass D Note shall not be entitled to any benefit 
under the Indenture or the Indenture Supplement referred to on the reverse hereof, or be valid for 
any purpose. 

TfflS CLASS D NOTE IS SUBORDINATED TO TBE EXTENT NECESSARY TO 
FUND PAYMENTS ON THE CLASS A, THE CLASS B AND THE CLASS C NOTES TO 
THE EXTENT SPECIFIED IN THE INDEPnUBE SUPPLEMENT. 
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JN WITNESS WHEREOF, the Issuer has caused this Class D Note to be duly 



executed. 



NEXrCARD CREDIT CARD MASTER NOTE TRUST, 
as Issuer 

By: WILMINGTON TRUST COMPANY, not in its individual 
capadty but solely as Owner Trastee under the Trust 

Agreement 



Dated: Of/ig A.oi>i 




Name: (/) Jeanne M, Oiler 

Title: Senior Rnanclal Services Officer 
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INDENTLfRE TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This is one of the Class D Notes described in the wifhin-mentioned Indea.ture. 

THE BAJ4K OF NEW YORK, 
as fiidoiture Trustee 



By. 



fliorized Sigaatoiy ^J 



A-ss\5K^']- Vlc^ n^sicW+ 
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(REVERSE OF NOTE] 

This Class D Nate is one of a duly authorized issue of Notes of the Issuer, 
designated as NextCard Credit Card Mast^ Note Trust, Series 2000-1 (the "Series 2000-1 Notes' ^, 
issued under a Master Indenture dated as of December 11, 2000 (the ^' Master Indentnre' '). 
between the Issuer and The Bank of New York, as indenture trustee (the ' 'Indentnre Trtt$tee' \ 
as supplemented by the Indenture Supplement dated as of December 13, 2000 (the " Indenture 
Supplemenf 'l. and representing the ri^t to receive certain payments from the Issuer. The term 
'Tiident"ure," unless the context otherwise requires, refers to the Master Indenture as 
supplemented by the Indenture Supplement. The Notes are subject to all of the tenns of the 
Indenture. All terms used in this Note that are dejfined in the hidenture sh^l have the meanings 
assigned to them in or pursuant to the Indenture. In the event of any conflict or inconsistency 
between the Indenture and this Note, the hdenturc shall control 

* 

The Class A Notes, the Class B Notes and tiie Class C Notes will also be issued 
under the Indenture. 

The Noteholder, by its acceptance of this Note, agrees that it will look solely to 
the property of the Trust allocated to the payment of this Note for payment hereunder and that 
the Indenture TVustee is not liable to the Noteholders for any amount payable under the Note or 
the Indenture or, except as expressly provided in the fodenture, subject to any liability under the 
Indenture. 

This Note does not purport to siumnaxize the Indenture and reference is made to 
the Indenture for the interests^ rights and limitations of rights, benefits, obligations and duties 
evidenced thereby, and the rights, duties and immunities of the Indenture Trustee. 

The Class D Note Initial Principal Balance is $17,500,000. The Class D Note 
Principal Balance on any date of detenninalion will be an amount equal to (a) the Class D Note 
Initial Principal Balance, minus (b) the aggregate amount of principal paym^its made to the Cl^iss D 
Noteholders on or prior to such date. 

The Expected Final Principal Payment Date is the December 2003 Distribution 
Date, but principal with respect to the Class D Notes may be paid earlier or later under certain 
circumstances described in the Indenture. If for one or more months during the Controlled 
Accumulation Period tfiere are not suflScient funds to deposit into the Principal Funding Account 
the Controlled Deposit Amount, then to the extent that excess funds are not available on 
subsequent Distribution Dates with respect to the Controlled Accumulation Period to make up 
for such shortfalls, the final payment of principal of the Notes will occur later than the Expected 
Final Principal Payment Date. Payments of principal of the Notes shall be payable in accordance 
with the provisions of the Indenture, 

Subject to the terms and conditions of the Indenture, the Transferor may, from time 
to time, direct the Owner Trustee, on behalf of the Trust, to issue one or more new Series of Notes. 
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On each Distribution Date, the Paying Agemt shall distribute to each Class D 
Noteholder of record on the related Record Date (exoept for the final distribution in respect of this 
Class D Note) such Class D Noteholder's pro rata share of the amounts held by tiie Paying Agent 
that are allocated and available on such Distribution Date to pay intesrest and principal on tibie 
Class D Notes pursuant to the Indenture Supplement Except as provided in the Indenture with 
respect to a final distribution, distributions to Series 2000-1 Noteholdrars shall be made by (i) 
check mailed to each Series 2000-1 Noteholder (at sudbi Noteholder's address as it appears m the 
Note Register), except that with respect to any Series 2000-1 Notes registered in the name of the 
nominee of a Clearing Agency or wifli an initial principal balance of at least $5,000,000, such 
distribution shall be made by wire transfer of immediately available j5mds, provided, that, the 
Holder of any such Note shaU have notified the Paying Agent at least five (5) Business Days 
prior to the related Record Date of the account at a bank or other entity having appropriate 
facilities to which such distribution should be made, and (ii) without presenttation or surrender of 
any Series 2000-1 Note or the making of any notation thereon. Final paymoit of this Class D 
Note will be made only upon presaitation and surrender of this.Class D Note at the oflBce or ageaocy 
specified in the notice of final distribution deUvercd by the Indenture Trustee to the Series 2000-1 
Noteholders in accordance with the Indenture. 

On any day occurring on or after the date on whioh the outstanding principal 
balance of the Series 2000-1 Notes is reduced to 5% or less of the initial outstanding principal 
balance of the Series 2000-1 Notes, the Issuer shall have the option to redeem the Sedes 2000-1 
Notes, at a purchase price equal to (i) if such day is a Distribution Date, the Reassignment 
Amount for such Distribution Date or (ii) if such day is not a Distribution Date, the 
Reassignment Amount for the Distribution Date following such day. 

This Class D Note does not represent an obligation of, or an interest in, 
NextBank, N^ NextCard, Inc. or any of their AfliKates and is not insured or gnaranteed by 
the Federal Deposit Insurance Corporation or any oflier governmental agency or 
instmmentality. 

Each Noteholder, by accepting a Not^ hereby covcaiants and agrees that it will 
not at any time institute against the Issuer, or join in instituting against the fesuegr, any 
bankruptcy, reorganization, arrangement, insolvraicy or liquidation proceedings, or oflier 
proceedings under any United States federal or state bankruptcy or similar law. 

Except as otbrawise provided in the Indenture Supplement, the Qass D Notes are 
issuable only in minimum denominations of SIOO.OOO and integral multiples of $1,000. Subject to 
Section 8.06 of the Indenture Supplement, the transfer of this Class D Note shall be registered in the 
Note Register upon surrender of this Class D Note for registration of transfer at any office or agency 
maintained by the Transfer Agent and Registrar Jiccorapanied by a written instrument of transfer, in 
a form satisfectory to the Indenture Trustee or tlie Transfer Agent and Registrar, duly executed'by 
the Class D Noteholder or such Class D Noteholder's attorney, and duly authorized in writing with 
such signature guaranteed, and thereupon one or more new Class D Notes in any authorized 
denorninations of like aggregate principal amount will be issued to the designated transferee or 
transferees. 
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As provided in the Indenture and subject to certain limitations tlietein set fbilii, Qass 
D Notes are exchangeable for new Qass D Notes in any authorized dcmomiaalions and of like 
aggregate principal amount,, upon surrender of such Notes to be exchanged at the office or 
agency of fee Transfer Agent and Registrar. No service charge may be imposed jfor any such 
exchange but the Issuer or Transfer Agent and Registrar may require payment of a sum sujBgdent to 
cover any tax or other govanmental charge that may be imposed in connection th«rewi&. 

The Issuer, the Transferor, the Indenture Trustee and any agent of the Issuer, the 
Transferor or the Indenture Trustee shall treat the person in whose name this Class D Note is 
registered as the owner hereof for all purposes, and neither tfie Issuer, the Transferor, the 
Indenture Trustee nor any agent of the Issuer, Ihe Transferor or the Indenture Trustee shall be 
affected by notice to the contrary. 

TmS CLASS D NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH 
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REIiERENCE TO ITS 
CONFLICT OF LAW PROVISIONS, AND THE OBUGATIONS, RIGHTS AND 
REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN 
ACCORDANCE WITH SUCH LAWS. 



t 

I 
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ASSIGNMEbfT 
Social Security or other identifying number of assignee 



FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto 



(name and address of assignee) 

the within certificate and all ri^ts thereunder, and hereby irrevocably constitutes and appoints 

_- . . attorney, to transfer said certificate on the books kept for registration 

thereof with jfull power of substitution in the prooiises. 



Dated: 



U 



Signature Guaranteed: 



NOTE: The signature to this Assignicpnt must correspond witii the name of the registered owner as it Bppcsxs on 
the &ce of the within Note in evciy particular, without aheration, enlargement or any change whatsoever. 
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NextCard Credit Card Master Note Trust 

Series 2000-1 and Series 2001-1 Asset Backed Notes 

DIRECTIONS TO INDENTURE TRUSTEE AND 

INDEMNIFICATION REGARDING (A) NOTICE OF EVENT OF 

DEFAULT AND ACCELERATION AND (B) EXERCISE OF 

REMEDIES UNDER MASTER INDENTURE SECTION 5.05 

November 9, 2006 
(this letter of instruction, the "Instruction Letter") 

Reference is hereby made to the Master Indenture, as amended and 
supplemented (the "Master Indenture"), dated as of December 11, 2000, between 
NextCard Credit Card Master Note Trust (the "Issuer") and The Bank of New York, as 
indenture trustee (the "Indenture Trustee"), and to the Transfer and Servicing 
Agreement, as amended (together with the Master Indenture, the "Agreements"), dated 
as of December 11, 2000, between NextBank, N.A. ("NextBank"), as transferor and 
servicer, and the Issuer, and acknowledged and accepted by the Indenture Trustee. 
Capitalized terms used herein and not defined shall have the meanings assigned to such 
terms in the Agreements. 

The parties identified in Schedule 1 to this Instruction Letter (the 
"Directing Holders") are the beneficial owner of the Notes designated on the signature 
and certification page provided by or on behalf of such owners. Each Directing Holder 
represents and warrants to the Indenture Trustee that it is either (i) the legal and 
beneficial owner of such Notes or (ii) the nominee or advisor for the legal and beneficial 
owner of such Notes, authorized by such beneficial owner to execute and deliver this 
Instruction Letter to the Indenture Trustee on behalf of such legal and beneficial owner. 

Pursuant to the applicable terms of the Agreements: 

(i) the Directing Holders hereby irrevocably direct the 
Indenture Trustee to execute the Notice of Event Default and Acceleration under 
Master Indenture in substantially the form annexed hereto as Exhibit A (updated 
to reflect the addressees in the carbon copies in accordance with the Indenture 
Trustee's records) and to deliver such notice in accordance with the terms thereof 
on or prior to November 14, 2006; 

(ii) ft-om and after the delivery of the Notice of Event of 
Default and Acceleration, in accordance with Section 5.05(a)(ii) of the Master 
Indenture, the Directing Holders hereby irrevocably direct that the Indenture 
Trustee (a) to exercise control over the Collateral in accordance with section 8.01 
of the Master Indenture, (b) to continue to hold the Collateral and collecfion of 
proceeds therefi-om through (unless otherwise ordered by a court of competent 
jurisdiction) the date that all Notes are fully repaid in accordance with the 
provisions hereof without regard to the occurrence of any Final Maturity Date 
with respect to any Series, (c) to the extent necessary to carry out these 
instructions, pursuant to Section 8.03 of the Indenture, to revoke the power of the 
Servicer to make distributions other than as specifically authorized in this 
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Instruction Letter, and (d) subject to the following provisions, cause all moneys 
and proceeds received from the Issuer or from the Collateral to be applied in 
accordance with the distribution waterfall set forth in Section 5.05(b) of the 
Master Indenture, provided that (A) such distributions in accordance with this 
provision shall continue through (unless otherwise ordered by a court of 
competent jurisdiction) the full repayment of the Notes, in each case regardless of 
the occurrence of any Final Maturity Date with respect to any Series, and (B) the 
tadenture Trustee shall only make distributions the *TIRST" subclause in Section 
5.05(b) pending the first to occur of the following (a ''Release Event"): (0 upon 
receipt of authorization to distribute proceeds from the court in the New York Suit 
in accordance with the instructions of such court or from such other court of 
competent jurisdiction, (2) upon receipt of directions from the Directing Holders 
to distribute such proceeds in accordance with Section 5.05(b) of the Master 
Indenture, or (3) upon receipt of collection of the amounts needed to fully satisfy 
all outstanding Notes, to distribute such proceeds in accordance with Section 
5.05(b) of the Indenture; provided further that, from and after the date hereof, 
pending the occurrence of the Release Event, that the Indenture Trustee shall hold 
(unless otherwise ordered by a court of competent jurisdiction), all proceeds from 
the Collateral in an escrow account (or if such is not practicable as reasonably 
determined by the Indenture Trustee, held in the Collections Account) for the 
benefit of the Noteholders; provide d further that amounts paid to the Indenture 
Trustee under the '*FIRST" clause of such Section 5.05(b) of the Master Indenture 
shall be limited as follows: (x) the current fees and expenses of the Indenture 
Trustee shall not exceed $600,000 (the *Tast Amounts") with respect to pending 
out-of-pocket expenses relating to the action entitled The Bank of New York v. 
Federal Deposit Insurance Company in the United States District Court for the 
District of Columbia, Civil Action No. 03-1221 (ESH) (the "FDIC Suit"), (y) the 
reasonable fees and expenses in connection with (i) the Issuer Suit (as defined 
herein), (ii) the fees and expenses relating to the appeal (the "Appeal") of that 
certain Memorandum Opinion issued in the FDIC Suit on or about September 28, 
2006, (iii) any expenses and costs incurred by the Indenture Trustee and its agents 
and professionals in defending against any Proceedings or efforts in which parties 
seek the disgorgement of any amounts distributed pursuant to the Directions; and 
(iv) other matters related to this Instruction Letter, which fees and expenses shall 
be subject to review as to reasonableness by the Directing Holders, and (z) to 
reimburse Vedder, Price, Kaufman 8l Kammholz, P.C. ("Vedder Price"), as co- 
counsel for the Indenture Trustee as provided herein; 

(iii) the Directing Holders hereby irrevocably direct the 
Indenture Trustee to take appropriate action to protect and enforce the rights and 
remedies of the Indenture Trustee and the Holders of the Notes in accordance 
with section 5.05(a)(i) and (ii) of the Master Indenture, and specifically including, 
but not limited to: 

(a) promptly after the delivery of the Notice of Event 
Default and Acceleration, but in any event on or prior to November 17, 
2006, execute the Notice of Exercise of Remedies under Section 5.05(a) of 
the Master Indenture in substantially the form annexed hereto as Exhibit B 
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(updated to reflect the addressees in the carbon copies in accordance with 
the Indenture Trustee's records) and to deliver such notice in accordance 
with the terms thereof as soon as reasonably practicable after the delivery 
of the Nptice of Default under Indenture and Notice of Acceleration; and 

(b) in accordance with sections 5.03 and 5,05(a)(i). 
promptly after the delivery of the Notice of Event Default and 
Acceleration, but in any event on or prior to November 17, 2006, 
commence an action in the Supreme Court of the State of New York 
sitting in New York County (the 'issuer Suit''), which action will seek (i) 
to obtain a judgment against the Issuer for the full unpaid principal and 
interest due on the accelerated Notes, (ii) to the extent deemed necessary 
or advisable by the Directing Holders, to obtain a declaratory judgment 
authorizing the payment of all amounts due to the Series C and Series D 
Noteholders in accordance with Indenture Section 5.05(b); and (iii) to 
obtain any other injunctive relief to the extent required or deemed 
advisable by the Directing Holders for the continuation of the existence of 
Issuer and the Collateral and the continuation of the distributions of 
Available Finance Charge Collections, Available Principal Amount 
Collections and other distributions from the Collateral in accordance with 
the Section 5.05(b) of the Master Indenture until all unpaid principal and 
interest have on the Notes under all Series have been repaid in full, all to 
be effected in accordance with the terms of the Master Indenture without 
regard to the occurrence of any Final Maturity Date with respect to any 
Series, which injunctive or declaratory actions may include, without 
limitation, the authority to calculate Available Principal Collections with 
respect to each Series using the Invested Amount for each Series as of 
January 31, 2002 (less any principal amounts actually repaid to the 
Noteholders); and 

(c) the Directing Holder hereby irrevocably direct that any 
amounts recovered in the Issuer Suit be distributed in accordance with the 
provisions of Section 5.05(b) of the Master Indenture; 

(iv) the Directing Holders hereby irrevocably direct the Indenture 
Trustee to pursue the appeal (the ^'Appeal") to the United States Court of Appeals 
for the District of Columbia of the decision of the court in the action entitled The 
Bank of New York v. Federal Deposit Insurance Company in the United States 
District Court for the District of Columbia, Civil Action No. 03-1221 (ESH); 

(v) the Directing Holders hereby irrevocably direct the Indenture 
Trustee to distribute the amounts held in the Spread Accounts in accordance with 
the terms of the Indenture; 

(vi) the Directing Holders hereby irrevocably direct the Indenture 
Trustee (a) to prosecute, pursue, settle, withdraw, dismiss and/or abandon each of 
the Appeal and the Issuer Suit in accordance with the directions from the 
Directing Holders (or, as the case may be, a purchaser or transferee from any 
undersigned Directing Holder, to the extent of the interest so sold or transferred in 
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accordance with the terms of this Instruction Letter) or, if no such directions are 
given promptly after a request is made by the Indenture Trustee, in accordance 
with the reasonable discretion of the Indenture Trustee, and (b) with respect to 
any other Direction, if the Directing Holders (or, as the case may be, a purchaser 
or transferee from any undersigned Directing Holder, to the extent of the interest 
so sold or transferred in accordance with the terms of this Instruction Letter) so 
instruct the Indenture Trustee in writing, to cease continuation of any such 
Direction provided that such instruction is in conformance with the terms of the 
Indenture and applicable law; 

(vii) the Directing Holders hereby irrevocably direct the Indenture Trustee 
to retain Vedder Price, at such firm's standard hourly rates, to serve as co-counsel 
with Alston & Bird LLP ("Alston & Bird") for the above actions and Directions, 
provided, however, that such fees and expenses of Vedder Price shall be payable 
frorn distributions under Master Indenture Section 5.05(b) and shall be non 
recourse to the Indenture Trustee. As Co-Counsel, Vedder Price shall provide 
Alston in a timely and reasonable manner Vedder Price's analysis and 
recommended course of action on strategic decisions in the course of the actions 
and Directions and input on pleadings in the Appeal and the Issuer Suit; and 
Alston & Bird LLP shall provide Vedder Price with reasonable advance notice (to 
the extent practicable) with respect to the foregoing. Vedder Price shall not serve 
as counsel of record in any litigation, and Alston & Bird shall remain lead counsel 
to the Indenture Trustee in all litigation and in connection with all other legal 
aspects of issues related to the Indenture Trustee's duties as Indenture Trustee; 

(viii) the Directing Holders hereby irrevocably direct the Indenture 
Trustee to organize a conference call with the Noteholders to review these matters 
with any Noteholders who wish to attend such a conference call. 

The foregoing directions are referred to herein as the "Directions." 

Pursuant to Section 6.03(d) of the Master Indenture, each of the 
undersigned Directing. Holders, subject to the provisions of this Instruction Letter, hereby 
agrees to, and shall, pay and reimburse and be liable to (and with respect to each of the 
undersigned other than RMK Advantage Income Fund, which obligations shall be on a 
joint and several basis, but, with respect to RMK Advantage Income Fund, it shall only 
be liable for its pro rata share of such obligations (based upon outstanding Notes)), the 
Indenture Trustee and each director, officer, employee and agent of the Indenture Trustee 
(the Indenture Trustee and each such other person being an "Indemnified Person") on 
demand for, and to indemnify, defend and hold harmless each such Indemnified Person 
from and against, any and all of the following losses, liabilities, judgments, claims, 
causes of action, reasonable out-of-pocket costs and expenses (including reasonable fees 
and disbursements of counsel, employees, agents and persons not regularly in the 
Indenture Trustee's employ) (collectively referred to herein as "Losses") incurred or 
suffered by an Indemnified Person in any way, directly or indirectly, arising out of, 
related to, or connected with, the compliance by any Indemnified Person with the terms 
of this Instruction Letter and the Directions set forth herein or the taking or not taking of 
action in accordance with this Instruction Letter and the Directions set forth herein: 



Case 1:06-cv-01975-ESH Document 9-17 Filed 11/30/2006 Page 5 of 29 



(i) all costs and expenses associated with the Directions; 

(ii) all costs and expenses incurred by the Indenture Trustee 
and its agents and professionals in defending against any Proceedings or efforts in 
which parties seek the disgorgement of any amounts distributed pursuant to the 
Directions; 

(iii) any claim, cause of action, litigation, proceeding, action or 
investigation (whether civil or administrative, but excluding criminal, and 
whether sounding in tort, contract or otherwise and whether or not such 
Indemnified Rerson is a parly to such litigation, proceeding, action or 
investigation) in any way, directly or indirectly, arising out of, related to, or 
connected with, the compliance by any Indemnified Person with the terms of this 
Instruction Letter and the Directions set forth herein or the taking or not taking of 
action by any Indemnified Person in accordance with this Instruction Letter and 
the Directions set forth herein; and 

(iv) Losses resulting From, arising out of, or in any manner 
connected with, directly or indirectly, (a) a determination that any Indemnified 
Person breached any duty as a result of relying upon and complying with, and 
taking or not taking of any action in accordance with, this Instruction Letter and 
the Directions set forth herein, and (b) the enforcement of this Instruction Letter; 

provided , however , that the foregoing indemnity (the "Indemnity") shall not be 
applicable to any Losses suffered or incurred by an Indemnified Person as a result of such 
Indemnified Person's gross negligence or willftil misconduct as determined by a 
judgment of a court that is binding on such Indemnified Person, is final and is not subject 
to review on appeal. Amounts payable by the Directing Holder with respect to the 
Indemnity shall be invoiced (with supporting detail) to the Directing Holder on a monthly 
basis, and shall be payable by the Direcring Holder within thirty (30) days of such 
Directing Holder's receipt of such invoice. Amounts not paid by the Directing Holder 
when due shall accrue interest at the prime rate and such interest shall be payable on 
demand to the Indenture Trustee. 

The Directing Holders hereby acknowledge and agree that, 
notwithstanding the Directions, the Indenture Trustee may discontinue pursuing the 
exercise of remedies under Section 5.05 of the Master Indenture or taking any other 
acfions to carry out the Directions upon 30 days notice to the Directing Holder if it is 
anficipated that the distributions to the Indenture Trustee under Section 5.05(b) will not 
be sufficient to cover the fees and expenses (including the internal costs and expenses of 
the Indenture Trustee) associated with these Instructions and the Indenture Trustee has 
not received reasonable assurances that additional funds will be made available to cover 
such fees and expenses. It is further understood and agreed that (a) the Indenture 
Trustee's professionals shall render invoices for their services at least once every 60 
days; (b) the reasonable fees and expenses of the Indenture Trustee's professionals shall 
be paid within thirty (30) days after the presentation of an invoice for such reasonable 
fees and expenses to the Indenture Trustee and the Direcfing Holders; and (c) the 
Indenture Trustee shall have the right to discontinue pursuing any of the Appeal, the 
Issuer Suit or any of the other Directions if any such fees and expenses have not been 
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paid within such (30) days. The Indenture Trustee shall have no obUgation to advance 
any funds to pay any such expenses. Notwithstanding any other provision of this 
Instruction Letter, the rights and obligations of the Indenture Trustee under this 
Instruction Letter shall be subject to the standards and provisions set forth in Section 6.03 
of the Master Indenture as though such Section were set forth in and referred to this 
Instruction Letter. 

The Indenture Trustee and any legal counsel engaged to carry out these 
Instructions (''Legal Counsel") shall cooperate and coordinate with the Directing Holders 
in connection with such action and all related matters. The Directing Holder shall have 
flail, complete and timely access to all information developed or discovered in connection 
with any of the actions taken pursuant to this Instruction Letter and the Directions set 
forth herein, including, without limitation, the authority to communicate and discuss with 
any Legal Counsel any issues or matters relating to such actions or proceedings it may so 
desire from time to time. The Indenture Trustee agrees to direct each Legal Counsel to 
fully disclose and discuss, provide information with respect to and answer any questions 
regarding such issues and matters as the Directing Holder may request from time to time, 
and such parties shall be deemed covered by a joint prosecution and defense privilege 
with respect to any suits, actions or appeals commenced or relating to these Instructions. 

This Instruction Letter and the representations and warranties contained 
herein shall be binding upon the Indenture Trustee, the Directing Holders and their 
successors and assigns. ITiis Instruction Letter shall inure to the benefit of the parties 
hereto and their respective successors and permitted assigns. In addition, the Directing 
Holders hereby agree that it shall not sell, transfer, convey, assign or exchange its Notes, 
unless such purchaser or transferee agrees, in writing, to be bound by this Instruction 
Letter (including the "indemnification provisions hereunder). Unless consented to in 
writing by the Indenture Trustee, which consent may not be unreasonably withheld, no 
such transfer will release the Directing Holders from its obligation to provide the 
Indemnity provided hereunder. 

Except as otherwise provided herein, no termination, amendment, 
modification or waiver of this Instruction Letter (including without limitation the 
Indemnity provided hereunder) shall be given effect without the prior written consent of 
the Directing Holders and the Indenture Trustee. 

The Directing Holders hereby represent and warrant that this Instruction 
Letter (including without limitation the Indemnity provided hereunder) has been duly 
authorized, executed and delivered by i1 and constitutes its legal, valid and binding 
obligation enforceable in accordance with its terms, except as such enforceability may be 
limited by (i) bankruptcy, insolvency or other similar laws affecting creditors* rights 
generally and (ii) general principles of equity; and hereby waives any defenses based 
upon the invalidity of such representations and warranties. 

The Indemnity provided herein shall be in addition to any other remedies, 
relief or indemnification available to any Indemnified Person. The rights and remedies 
conferred hereunder shall be cumulative and the exercise or waiver of any such right or 
remedy shall not preclude or inhibit the exercise of additional rights or remedies or the 
subsequent exercise of such right or remedy. 



Case 1:06-cv-01975-ESH Document 9-17 Filed 11/30/2006 Page 7 of 29 



The terms of this Instruction Letter (including without limitation the 
Indemnity provided hereunder) will be governed by and construed in accordance with the 
laws of the State of New York (without giving effect to any law that would result in the 
application of the laws of any other jurisdiction). All actions and proceedings relating to 
or arising from, directly or indirectly, this Instruction Letter (including without limitation 
the Indemnity provided hereunder) may be brought by any Indemnified Person in courts 
located within the State of New York and the Directing Holders and the Indenture 
Trustee hereby submit to personal jurisdiction of such courts for such actions or 
proceedings. 

Notwithstanding anything to the contrary in this Instruction Letter or the 
Directions, the Directing Holders' indemnification provided hereunder shall not be 
responsible for or cover the Past Amounts. Further, notwithstanding anything to the 
contrary in this Instruction Letter or the Directions, nothing herein affects the rights (if 
any) or obligations (if any) of any person or entity with respect to the payment or 
entitlement to payment for the Past Amounts. 

The certification attached hereto and the signature pages to this Instruction 
Letter may be executed by the Indenture Trustee and the Directing Holders, as the case 
may be, in separate counterparts and the Indenture Trustee is hereby instructed to accept 
the signature pages as such counterparts. Facsimile signatures and signature pages 
provided in the form of a ''pdf or similar imaged document transmitted by electronic 
mail shall be deemed original signatures for all purposes hereunder. 
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SCHEDULE 1 
SIGNATURE AND CERTIFICATION PAGE 

Complete Section A or B as appropriate : 

A. EXECUTION BY BENEFICIAL OWNER 

The undersigned baieficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the benejRcial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: Millennium Partners. L.P. 

(Print Name of Authorized Signature): Fred Stone ... 

Title: G c m'tlu i ri i/r^UrpJ^U-.n-i'iAi 07/~c-ofg/" 

Sijmature: ^r'-^-'g''nd!>Og^^ ' 

Address : 666 5^ Avenue. 8"' Floor. New York. New York 10103 

■Phone: Q 12) 841-4100 

FAX: r212) 841-4141 ^___ 



E-mail : fstoti.e@mlp.com 



Class ofSeoirities: NextCard 200 1-1 AC 
CUSIP No.: 65334UAG8 



q^Mi II I I |#ii 



Total Current Principal Amount of Securities Owned as of the Date Hereof: $19.240.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $40.000.000 
DTC Participant Name: ^ »____^^__ 



DTC Participant No.: 2474 
Date: November J»:^006 



'Y 



Case 1 :06-cv-01 975-ESH Document 9-1 7 Filed 1 1 /30/2006 Page 9 of 29 



SCHEDULE 1 
SIGNATURE AND CERTEFICATION PAGE 

I ll.llllllll IPI|M1W<W^|.I.IIIHI|IIII I " ^" • ^-^^^^^^^^^^^ ^ ^^ ^^^^^^^.^^^^^^^ ^ ^^ . ,, M^^^^^ 

Complete Section A or Bas appropriate : 
A. EXECUTION BY BENEFICIAL OWNER 

The undersigned benejadal owner of the NcxtCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: Millennium Partners. L.P. ^ 

(Print Name of Authori^ed Signatured Fred Stone 

Title: Seeretar^ ^^^( ^^^^^^^^^^^ ^'^) ^ /"^ccf Jr 
Signature;, "^ * 




Address: 666 5^ Avenue. 8^^ Floor. New York. New York 10103 
Phone: r2121 841-4100 



FAX: (212)841-4141 



B-m ail : fetonefStalnxom 



Class of Securities: NextCard 2000-1 AC 



CUSIPNo.: 65334UAC7 



Total Current Principal' Amount of Securities Owned as of the Date Hereof: SI 6.243 .500 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $24,500.00Q_ 

DTC Participant Name: «__„______ 



DTC Participant No.: 2474 
Date: NovemberJL 2006 



iH 
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SCHEDULE 1 
SIGNATURE AND CERTIFICATION PAGE 

Complete Section A or B as appropriate : 
A, EXECUTION BY BENEFICIAL OWNER 

The landersigned beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 200M Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: First Millennium. Inc, _^_^^ 

^nt Name of Authorized Signature): Fred Stone 



Secretary i i t^^f/k" * a1 V^ '^ ^ r n. < P irtt ^-vf 



Signature: ,^>--4g=i»-(:3;2i^>>'frv>'-'"^^ 

Address: 666 S^ Avenue. 8*^ Floor. New YorL New York 1 01 03 

Phone: f2 12^ 841-41 QQ _^ 

FAX: f212) 841-4141 

E-mail : fstODe@inlp.com 

Class of Securities: NextCard 2000- 1 A D 

CUSIP No.: 65334UAD5 



Total Current Principal Amount of Securities Owned as of the Date Hereof: $6.000.000 
Total Original Principal Amount of Securities Owned as of die Date Hereof: $6,000.000 

DTC Participant Name: N/A 

DTC Participant No.: N/A 

Date: November pf 2006 



'V 
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SCHEDULE 1 
SIGNATURE AND CERTIFICATION PAGE 

Complete Section A or B as appropriate ; 

A. EXECUTION BY BENEFICIAL OWNER 

The undersigned beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes hereby represents and warrants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to tlie Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: First MiHennium. Inc. 

(Print Name of Authorized SiejgatureV Fred Stone 

Title: Secidaiv ■[ ^ff * ^^^ ^-.f^ ^*^ ^ ^ '^ /^-^'^-c^/^^ OfV^tf^i^ 
Signature:^ 




Address: 666 5^ Avenue. 8^ Floor. New York New York 10103 

Phone: r2 121 841-4100 

FAX:J212I84M141 , 

E-mail: fetoiie(Stoito.com 



Class of Securities: NextCard 2001 -IAD 
CUSIP No.: 65334UAH6 



Total Current Principal Amount of Securities Owned as of the Date Hereof: SI 3.000.000 
Total Origjnal Principal Amount of Securities Owned as of the Date Hereof: $13.000.000 

DTC Participant Name: N/A 

DTC Participant No.: N/A . 

Date: November flC 2006 



iH 
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SCHEDULE i (CONTINUED) 



B, EXECUTION BY NOMINEE OR ADVISOR 

The undersigned hereby represents and warrants that it is the nominee or advisor for the 
beneficial owner indicated below of NextCard Credit Card Master Note Trust, Series 
2000-1 and Series 2001-1 Asset Backed Notes, and that the beneficial owner has granted 
to the undersigned the power and authority to deliver this Certification to the Indenture 
Trustee on behalf of such beneficial owner. 

Name of Beneficial Owner: RMK Advantage Income Fund .-^_ 

Name of Nominee or Advisor: Daymastcr & Co. , 



(Print Name of Authorized Signature): Jim Kelsoe 
Title: Managing Din 




SignatuT^:_ 

Address: 1100 Ridgewav^LQOjS Road Suite 510. Memphis. TN 38120 
Phone: 901-374-7814 
FAX: 901-374-7827 



E-mail: iim,kelsoe@morgankeegan,com 



Class of Securities: Series 2000-1 A/ Class C 
CUSIP No,: 65334UC7 



Total Current Principal Amount of Securities with Respect to Which Certification is 
Made as of the Date Hereof: $6,640.464.00 



Total Original Principal Amount of Securities with Respect to Which Certification is 
Made as of the Date Hereof: $10.000,000.00 „ 



DTC Participant Name: State Street Bank & Trust 



DTC Participant No.: . 997 



Date: November/^^, 2006 



^^i^**^^*w 
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EXHIBIT A 



Notice of Event Default and Acceleration under Master Indenture 



^^^^m^^^^m 
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November , 2006 

BY FACSIMILE AND BY CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

NextCard Credit Card Master Note Trust 
c/o Wilmington Trust Company 
Rodney Square North 
1 100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Department 



Re: NextCard Credit Card Master Note Trust, Series 2000-1 and Series 2001-1 
Asset Backed Notes - NOTICE OF DEFAULT UNDER MASTER 
INDENTURE AND NOTICE OF ACCELERATION FOR BOTH 
SERIES 2000-1 NOTES AND SERIES 200M NOTES 

TO THE ABOVE REFERENCED PARTIES: 

Reference is hereby made to the Master Indenture, as amended and supplemented 
(the "Master Indenture"), dated as of December 11, 2000, between NextCard Credit Card 
Master Note Trust (the "Issuer") and The Bank of New York, as indenture trustee (the 
"Indenture Trustee"), as supplemented by the Indenture Supplements. Capitalized terms used 
herein and not defined shall have the meanings assigned to such terms in the Master Indenture. 

The Issuer issued Series 2000-1 Notes and Series 2001 -I Notes as evidence of the 
Issuer's indebtedness to the Indenture Trustee and the Holders of the Series 2000-1 Notes and 
Series 2001-1 Notes (the ^'Noteholders") arising from the secured loans made to the Issuer under 
the Master Indenture, which Notes are secured by the security interests created by the Issuer in 
favor of the Indenture Trustee. Pursuant to the Master Indenture and the Notes, the Issuer agreed 
to pay principal of and interest on the unpaid principal balance of the Notes for the period such 
balance is outstanding at the rate set forth in such Master Indenture and the Notes, 

The Master Indenture provides, among other things, that if any Event of Default 
shall occur and be continuing with respect to any Series, the Indenture Trustee may pursuant to 
section 5.03 of the Master Indenture, by delivery of written notice to the Issuer, declare all of the 
Notes with respect to such Series to be immediately due and payable, whereupon the unpaid 
principal amount of such Notes, together with accrued but unpaid interest thereon through the 
date of acceleration and all other amounts due under the Master Indenture and the Notes shall 
immediately become due and payable. 

As of the date of this letter, one or more Events of Default under the Master 
Indenture have occurred and are continuing with respect to the Series 2000-1 Notes and Series 
2001-1 Notes. NextBank, N.A.'s entry into receivership on February 7, 2002 constituted a Trust 
Redemption Event which triggered the commencement of the Early Amortization Period, 
whereupon the Issuer was required to commence making payments of principal on the Notes in 
accordance with Section 4.04(c) of the Indenture Supplements for each of the Series 2000-1 
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Notes and Series 2001-1 Notes. Contrary to its obligations under the Master Indenture and the 
Indenture Supplements for each of the Series 2000-1 Notes and Series 2001-1 Notes, Issuer 
failed to make distributions in accordance with Section 4.04(c) of the Indenture Supplements 
following the commencement of the February 7, 2002 receivership for the four monthly 
distributions commencing on February 15, 2002 for each of the Series 2000-1 Notes and Series 
2001-1 Notes. The Issuer's failure to honor its contractual repayment obligations has caused it to 
fail to make payments of principal due to the Noteholders of the Series 2000-1 Notes and Series 
2001-1 Notes, which failure continues through the date hereof. Such failure to pay principal of 
the Notes when due and payable constitutes an Event of Default under Section 5.02 of the Master 
Indenture for each of the Series 2000-1 Notes and Series 2001-1 Notes. The current outstanding 
principal amounts due under these Notes are as follows: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: • $17.500.000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500.000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $56,486,500.00 

TOTAL NOTES: $112.109.000.00 

The Indenture Trustee, pursuant to a directive of the Noteholders, hereby declares 
all of the Series 200G-1 Notes and Series 2001-1 Notes to be due and payable, whereupon all the 
unpaid principal of all Notes now outstanding, together with accrued but unpaid interest thereon 
and other amounts due thereunder, are immediately due and payable. The Indenture Trustee 
hereby demands that the Issuer immediately pay in full the Indenture Trustee (a) the 
$112,109,000.00 of unpaid principal on all Notes, plus (b) all accrued and unpaid interest 
thereon, plus (c) all other amounts due thereon. 

This notice is without prejudice to any rights or remedies of the Indenture Trustee 
or the Noteholders under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The Indenture Trustee and the Noteholder 
expressly reserve any and all of their rights and remedies, including under the Master Indenture, 
the Indenture Supplements, the Notes, the other transaction documents or under applicable law, 
waiving none of their rights by the presentment of this notice. This notice is also without 
prejudice to the Indenture Trustee's or Noteholders* rights and remedies with respect to any 
other Event of Default which may have occurred and which may be continuing, and the 
Indenture Trustee and Noteholders expressly reserve any and all rights and remedies with respect 
thereto, including under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The failure by the Indenture Trustee or the 
Noteholders to exercise any right under the Master Indenture, the Indenture Supplements, the 
Notes, the other transaction documents or under applicable law shall not operate as a waiver 
thereof or preclude any other or further exercise thereof 
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Very truly yours, 



The Bank of New York, as the Indenture 
Trustee 



By 



Name: 
Title: 
cc: The Administrator 

[Does trustee have this address?] 
The Servicer 

[Does trustee have this address?] 
FDIC 

[Does trustee have this address?] 
Scott H. Christensen, Esq. 
H. Stephen Harris, Esq. 
Michael J. Edelman, Esq, 
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EXHIBIT 




Notice of Exercise of Remedies 
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November , 2006 

BY FACSIMILE AND BY CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

NextCard Credit Card Master Note Trust 
c/o Wilmington Trust Company 
Rodney Square North 
1100 North Market Street 
Wilmington, Delaware 19890-0001 
Attention: Corporate Trust Department 

Re: NextCard Credit Card Master Note Trust, Series 2000-1 and Series 2001-1 Asset 
Backed Notes NOTIFICATION OF EXERCISE OF REMEDIES UNDER 
MASTER INDENTURE SECTIONS 5.04 AND 5.05fa> 

TO THE ABOVE REFERENCED PARTIES: 

Reference is hereby made to the Master Indenture, as amended and supplemented 
(the "Master Indenture"), dated as of December 11, 2000, between NextCard Credit Card 
Master Note Trust (the "Issuer") and The Bank of New York, as indenture trustee (the 
"Indenture Trustee"), as supplemented by the indenture Supplements. Capitalized terms used 
herein and not defined shall have the meanings assigned to such terms in the Master Indenture. 

The Issuer issued Series 2000-1 Notes and Series 2001-1 Notes as evidence of the 
Issuer's indebtedness to the Indenture Trustee and the Holders of the Series 2000-1 Notes and 
Series 2001-1 Notes (collectively, the "Noteholders") arising from the secured loans made to the 
Issuer under the Master Indenture and the Indenture Supplements, which Notes are secured by 
the security interests created by the Issuer in favor of the Indenture Trustee. Pursuant to the 
Master Indenture and the Notes, the Issuer agreed to pay principal of and interest on the unpaid 
principal balance of the Notes for the period such balance is outstanding at the rate set forth in 
such Master Indenture and the Notes. Pursuant to that certain Notice of Default under Master 
Indenture and Notice of Acceleration, dated November 14, 2006, the Indenture Trustee has 
accelerated all obligations due under the Series 2000-1 Notes and Series 2001-1 Notes, 
whereupon the following principal amounts of Notes became due and payable: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17.500.000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500.000.00 

Total Outstanding Principal Amount of Series 2001-1 Notes: $56,486,500.00 

TOTAL OUTSTANDING PRINCIPAL AMOUNT OF NOTES: $112.109.non.nO 

NY#159812 
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Sections 5.04 and 5.05(a) of the Master Indenture provides, among other things, 
that if any Event of Default shall occur and be continuing with respect to the Notes, and the 
Notes have been accelerated pursuant to Section 5.03 of the Master Indenture, the Indenture 
Trustee may take any appropriate action to protect and enforce the rights and remedies of the 
Indenture Trustee and the Noteholders. 

Notice is hereby given that the Indenture Trustee (a) is commencing a Proceeding 
against the Issuer before the Supreme Court of the State of New York sitting in New York 
County for with respect to, the Series 2000-1 Notes and Series 2001-1 Notes seeking to obtain a 
judgment against the issuer for the unpaid principal and interest on such Notes issued by the 
Issuer and for related relief and (b) is seeking to enforce remedies against the Collateral. 

This notice is without prejudice to any rights or remedies of the Indenture Trustee 
or the Noteholders under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The Indenture Trustee and the Noteholders 
expressly reserve any and all of their rights and remedies, including under the Master Indenture, 
the Indenture Supplements, the Notes, the other transaction documents or under applicable law, 
waiving none of their rights by the presentment of this notice. This notice is also without 
prejudice to the Indenture Trustee's or Noteholders' rights and remedies with respect to any 
other Event of Default which may have occurred and which may be continuing, and the 
Indenture Trustee and Noteholders expressly reserve any and all rights and remedies with respect 
thereto, including under the Master Indenture, the Indenture Supplements, the Notes, the other 
transaction documents or under applicable law. The failure by the Indenture Trustee or the 
Noteholders to exercise any right under the Master Indenture, the Indenture Supplements, the 
Notes, the other transaction documents or under applicable law shall not operate as a waiver 
thereof or preclude any other or further exercise thereof 



Very truly yours, 



The Bank of New York, as the Indenture 
Trustee 



By 



Name: 
Title: 
cc; The Administrator 

[Does trustee have this address? J 
The Servicer 

[Does trustee have this address?] 
FDIC 

[Does trustee have this address if different from the Administrator?] 
Scott H. Christensen, Esq. 
H. Stephen Harris, Esq. 
Michael J. Edelman, Esq. 

NEV/YORK/#I59812.4 2 
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November 1 6, 2006 
BY FACSIMILE AND BY CERTIFIED MAIL (RETURN RECEIPT REQUESTED) 

NextCard Credit Card Master Note Trust 
c/o Wilmington Trust Company 
Rodney Square North 
1 1 00 North Market Street 
Wilmington, Delaware' 19890-0001 
Attention: Corporate Trust Department 



Re: NextCard Credit Card Master Note Trust, Series 2000-1 and Series 
200 M Asset Backed Notes ™ NOTICE OF DEFAULT UNDER 
MASTER INDENTURE AND NOTICE OF 

ACCELERATION FOR BOTH SERIES 2000-1 NOTES AND 
SERIES 2001-1 NOTES 



TO THE ABOVE REFERENCED PARTIES: 

Reference is hereby made to the Master Indenture, as amended and 
supplemented (the "Master Indenture"), dated as of December 11, 2000, between 
NextCard Credit Card Master Note Trust (the "Issuer") and The Bank of New York, as 
indentme trustee (the "Indenture Trustee"), as supplemented by the Indenture 
Supplements. Capitalized terms used herein and not defined shall have the meanings 
assigned to such terms in the Master Indenture, 

The Issuer issued Series 2000-1 Notes and Series 2001-1 Notes as 
evidence of the Issuer's indebtedness to tiie Indenture Trustee and the Holders of the 
Series 2000-1 Notes and Series 2001-1 Notes (the ^Noteholders") arising from the 
secured loans made to the Issuer under the Master Indenture, which Notes are secured by 
the security interests created by the Issuer in favor of the Indenture Trustee. Pursuant to 
the Master Indenture and the Notes, the Issuer agreed to pay principal of and interest on 
the unpaid principal balance of the Notes for the period such balance is outstanding at the 
rate set forth in such Master Indenture and the Notes. The undersigned Noteholders hold 
a majority of the Outstanding Amount of each of the Series 2000-1 Notes and the Series 
2001-1 Notes. 

The Master Indenture provides, among other things, that if any Event of 
Default shall occur and be continuing with respect to any Series, Noteholders holding a 
majority of the Outstanding Amount of each Series may pursuant to section 5.03 of the 
Master Indenture, by delivery of written notice to the Issuer and the Indenture Trustee, 
declare all of the Notes with respect to such Series to be immediately due and payable, 
whereupon the unpaid principal amount of such Notes, together with accrued but unpaid 
interest thereon throu^ the date of acceleration and all other amounts due under the 
Master Indenture and the Notes shall immediately become due and payable. 
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As of the date of this letter, one or more Events of Default under the 
Master Indenture have occurred and are continuing with respect to the Series 2000-1 
Notes and. Series 2001-1 Notes. Pursuant to the express terms of each of the Notes, "the 
entire principal amount of this Note shall be due and payable on the earlier of the [Final] 
Maturity Date and the Redemption Date, if any." NextBank NA.'s entry into 
receivership on February 7, 2002 is a Redemption Date under the terms of the Notes. 
Accordingly, the Issuer is liable under the Notes for die full outstanding unpaid principal 
on the Notes, which the Issuer has failed to repay. The Issuer's failure to honor its 
contractual repayment obligations has caused it to fail to make payments of principal due 
to the Noteholders of the Series 2000-1 Notes and Series 200 M Notes, which failure 
continues through the date hereof. Such failure to pay the principal of the Notes when 
due and payable constitutes an Event of Default under Section 5.02 of the Master 
Indenture for each of the Series 2000-1 Notes and Series 2001-1 Notes. The current 
outstanding principal amounts due under these Notes are as follows: 

Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $1 7,500.000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.50o!o00.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $56,486.500.00 

TOTAL NOTES: S112.109.n0fl.0n 

The Undersigned Noteholders hereby declare all of the Series 2000-1 
Notes and Series 2001-1 Notes to be due and payable, whereupon all the unpaid principal 
of all Notes now outstanding, together with accrued but unpaid interest thereon and other 
amounts due thereu^der, are immediately due and payable. The Undersigned 
Noteholders hereby demand that the Issuer immediately pay in foil to the Indenture 
Trustee (a) the $1 12,109,000.00 of unpaid principal on all Notes, plus (b) all accrued and 
unpaid interest thereon, plus (c) all other amounts due thereon. 

This notice is without prejudice to any rights or remedies of the Indenture 
Trustee or the Noteholders under the Master Indenture, the Indenture Supplements, the 
Notes, the other transaction documents or under applicable law. The Indenture Trustee 
and the Noteholders expressly reserve any and all of their rights and remedies, including 
under the Master Indenture, the Indenture Supplements, the Notes, the other transaction 
documents or under applicable law, waiving none of their rights by the presentment of 
this notice. This notice is also without prejudice to the Indenture Trustee's or 
Noteholders' rights and remedies with respect to any other Event of Default which may 
have occurred and which may be continuing, and the Indenture Trustee and Noteholders 
expressly reserve any and all rights and remedies with respect thereto, including under 
the Master Indenture, the Indenture Supplements, the Notes, the other transaction 
documents or under applicable law. Tlie failure by the Indenture Trustee or the 
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Noteholders to exercise any right under the Master Indenture, the Indenture Supplements, 
the Notes, the other transaction documents or under applicable law shall not operate as a 
waiver thereof or preclude any other or further exercise thereof. 



Very truly yours. 



BY THE NOTEHOLDERS ON THE 
ATTACHED SIGNATURE PAGES 



cc: Owner Trustee 

Mr. Erwin Soriano 
Wilmington Trust Co. 
Rodney Square North 
11 00 North Market St. 
Wilmington, DE 19890 
(via registered mail and email) 

4. 

Servicer 

Ms. Karlyn Knieriem 

Finance Officer 

The First National Bank of Omaha 

1620 Dodge Street 

Stop 3396 

Omaha, Nebraska, 68197 

(via registered mail and email) 

Mr. Matt Tunink 

The First National Bank of Omaha 

Servicer of the NextCard Master Note Trust 

1620 Dodge Street 

Stop 3395 

Omaha, Nebraska 68197 

(via registered mail and email) 

Administrator 

NextBank, N.A. 

NextCard Credit Card Master Note Trust 

595 Market Street, Suite 1800 

San Francisco, California 94105 

(via registered mail) 
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Counsel to the FDIC 

Scott H. Christensen, Esq. 
Hughes,Hubbard & Reed LLP 
1775 I Street, N.W. 
Washington, DC 20006-2401 
(via registered mail and email) 

Federal Deposit Insurance Corporation 

Federal Deposit Insurance Corporation 

c/o Tom M. Reeves, Esq. 
Counsel, Legal Division 
550 17th Street; NW 
Room H- 107 10 
Washington, DC 20429 
(via registered mail and email) 

The Indenture Trustee 

Ms. Loretta Lundberg 

Vice President-Default Group, Corporate Trust Administration 

The Bank of New York 

21 W, Corporate Trust Administration 

101 Barclay Street 

New York, NY 10007-21 19 

(via registered mail and email) 

Counsel to the Indenture Trustee^ 
The Bank of New York 

John L. Douglas, Esq. 
H. Stephen Harris, Jr. Esq. 
Alston & Bird LLP 
1201 W. Peachtree Street 
Atlanta, GA 30309-3449 

Counsel for Millennium Partners LLP 

Michael J. Edelman, Esq. 

Vedder, Price, Kauftnan & Kammholz, P.C. 
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RYEf!IJnON BY BENEFICIAL OWNER 

The undcrsignM beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and/or Scries 2001-1 Asset Backed Notes hereby represents and warrants that It is 
the beneficial own^" of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Benefi^cial Owner: ^^ Millennium Patera, LP. ^ 

(Print Name of Authoriz^^ijgiature^: ^^^ SVv\<a- 
Title;. 

Signat . ^ ^, 

Address: 666 5*^ Avenue. 8^ Floon New York. New York 10103 
Phone: (212^ 84M100 






II I H I M 



PAX: (212) 841-4141 



E-mail: fstone@mlp.com 



Class of Seotiritiea: NextCard 200 1 - 1 A C 



CUSIP No.: 65334UAG8 



Total Current Principal Amount of Securities Owned as of the Date Hereof: SI 9.240.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $40.000.000 
DTC Participant Name: . 



DTC Participant No.: 2474 



iNo.:^ 
Date: November/ 2006 
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EXECUnON BY BENEBTCTAL OWNER 

Tho undersigned beneficial owner of the NcxtCard Credit Card Master Note Trust, Scries 
2000-1 and/or Series 2001-1 Asset Backed Notes hereby represente and warrants that It is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and tiiat such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: MiUcnmum Partn era. LP. 

(Print Name of Authorized SigfaatureV ^AtA S^v^^g 



Signature: 






Address: ^5^ Avenue. 8*^ Floor. New York. New York 10103 
Phone: (212^41-4100 



FAX: (212) 841-4141 



E-mail: fstonelgtoln.com 



Class of Securities: NextCard2QQ0-lAC 



CUSIP No.: 6S334UAC7 



Total Currant Principal Amount of Securities Owned as of the Date Hereof: $16.243.500 
Total Original Principal Amount of Securities Owned as of the Date Hereof. $24.500.000 
DTC Participant Name: 



DTC Participant No.: 2474 
Date: November/. 2006 



\^ 



Case 1 :06-cv-01975-ESH Document 9-17 Filed 1 1/30/2006 Page 27 of 29 



EXECUTION BY BENEFICIAL OWNER 

The undersigrxed beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and/or Scries 2001-1 Asset Backed Notes hereby represents and warrants tiiat it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee^ and that such power has not been granted or 
assigned to any other person, 

: First 



(Print Name of Author!*^ SienatureV 7r^ ^ia^ 



Address: 666 5*^ Avenue. 8 * Floor. New York. New York 10103 

Phone: f212) 841-4100 

FAX: f212^ 841-4141 

E-mail: fstonetgtalp.oom 

Class of Securities: NextCard 2000-1 AD 

CUSEP No.: 65334UAD5 



Total Current Principal Amount of Securities Owned as of the Date Hereof: $6.000.000 
Total Original Principal Amount of Securities Owned as of tlie Date Hereof: $6^000.000 

DTC Participant Name:_NZ4 ___^ 

DTC Participant No.: N/A 

Date: November J^TlQQ d ~~~" ~~~~ 
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SIGNATURE PAGES FOR NOTEHOLDERS FORTmS NOTICE OFDEFAUI.T 
AND ACCELERATION OF THE NOTES; 

EXECUTION BY BENEFICLU. OWNEI^ 

The undersigned beneficial owner of the NextCard Credit Card Master Note Trust, Series 
2000-1 and/or Series 2001-1 Asset Backed Notes hereby rqpresents and wanants that it is 
the beneficial owner of the securities described below and is duly authorized to deliver 
this Certification to the Indenture Trustee, and that such power has not been granted or 
assigned to any other person. 

Name of Beneficial Owner: First MiUemmim.lhc 

(Print Name of AuthopMd Sigi^tureV: y*^ t-^^»vg, 

TitJe: \ J_k_^J-4 — -_ Sx^ ' ~ ^ 

Signature: ^ . , . ^ 

Address: 666 S"' Avenue. 8"^ Floor. New York. New York 10103 

Phone: ^212^ 841-4100 

FAX: (212^ 841-4141 

B-mail: fetoae(ghnlp.com . 

Class of Securities: NextCard 200 1-1 AD 
CUSIP No.: 65334UAH6 



Total Current Principal Amount of Securities Owned as of the Date Hereof: $13.000.000 
Total Original Principal Amount of Securities Owned as of the Date Hereof: $13.000.000 

DTC Participant Name: N/A 

DTC Participant No.: N/A 

Date: NovemberX2006 ~ ~ 
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EXECUTION BY NOMINEE OR ADVISOR 

The undersigned hereby represents and warrants that it is the nominee or advisor for the 
beneficial owner indicated below of NextCard Credit Card Master Note Trust, Series 2000-1 
and/or Series 2001-1 Asset Backed Notes, and that the beneficial owner has granted to the 
undersigned the power and authority to deliver this Certification to the Indenture Trustee on 
behalf of such beneficial owner* 

Name of Beneficial Owner: RMK Advantage Income Fund 



Name of Nominee or Advisor Paymaster & Ck). 



(Print Name of Ai^iorized Sign^alfe): Jim Kelsoc 

Title: Managinyl5irectojr / . 

Signature:, 



Class of Sccurit{esl ^^<^es ZOOO-1 A / Class C _„____ 

CUSIP No.: 6S334UC7 

Total Current Principal Amount of Securities with Respect to Which Certification is 
Made as of the Date Hereof: $6,640.464,00 



Total Original Principal Amount of Securities with Respect to Which Certification is 

Made as of the Date Hereof: SI 0,000.000 

DTC Participant Name: .__™ 

DTC Participant No.: 

Date: 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 



THE BANK OF NEW YORK, in its capacity as '. 

Indenture Trustee of the NextCard Credit Card Master '. 
NoteTmst, '. INTERPLEADER 



COMPLAINT 



Interpleader Plaintiff, 



- against - • Index No.. 



FIRST MILLENNIUM, INC., MILLENNIUM 
PARTNERS, L.P., RMR ADVANTAGE FUND, and 
FEDERAL DEPOSIT INSURANCE 
CORPORATION, 

Interpleader Defendants. 



Plaintiff The Bank of New York, in its capacity as Indenture Trustee of the NextCard 
Credit Card Master Note Trust, by its attorneys, Alston & Bird LLP, as and for its Interpleader 



Complaint, alleges: 



INTRODUCTION 



1 . This is an interpleader action brought in accordance with CPLR 1 006 for the 

purpose of obtaming adjudication of the respective rights of the Interpleader Defendants with 
respect to certain assets held by the hiterpleader Plamtifif Interpleader Plaintiff, which serves as 
indenture trustee, faces competing clauns to tiie assets by the Interpleader Defendants and cannot 
determine, without hazard to itself, how to proceed. 

PARTIES 
2. Interpleader Plaintiff The Bank of New York, in its capacity as Indenture Trustee 

of tile NextCard Credit Card Master Note Trust, ("BNY") is a New York banking corporation 



1 
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with its principal place of business in New Yorkj New York. BNY is the indenture trustee under 
the Indenture, as defined below, 

3. Interpleader Defendant First Millennium, Inc. is, upon information and belief, a 
New York corporation with its principal place of business in New York, New York. 

4. Interpleader Defendant Millennium Partners, L.P. is, upon information and 
belief, a limited partnership organized under the laws of the State of New York, with its principal 
place of business in New York, New York. 

5. Interpleader Defendant RMK Advantage Fund is, upon information and belief, a 
limited partnership organized under the laws of the State of Tennessee, with its principal place of 
business in Memphis, Tennessee. 

i 

6. Interpleader Defendants First Millennium, Inc., Millenniimi Partners, L.P, and 
RMK Advantage Fund (collectively, the '"Noteholders") hold a majority of the outstanding Notes 
that are the subject of the Indenture, as defined below. 

7. Interpleader Defendant Federal Deposit Insurance Corporation (*'FDIC") is a 
federal regulatory agency with an office located in New York, New York, which serves as the 
receiver for non-party NextBank, N.A ('"NextBank"). 

BACKGROUND 

8. Interpleader Plaintiff BNY is a party to a master indenture agreement, dated as of 
December 11, 2000, as supplemented by indenture supplements (the "Indenture"). Pursuant to 
the Indenture, certain asset-backed notes (the "Notes") were issued that are secured by a 
portfolio of credit card receivables. The credit cards were issued by non-party NextBank. 

9. Pursuant to the terms of the Indenture, BNY holds certain collateral that is the 
subject of the instant dispute (the "Collateral"). The Collateral consists of credit card 
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receivables, proceeds received from credit card receivables, funds in accounts referred to as the 
"Spread Accounts," and certain other assets. 

10, The Noteholders have notified BNY that, as a result of NextBank's entry into 
receivership and certain subsequent events, BNY is now obligated, pursuant to the terms of the 
Indenture, to turn over to them (and other holders of Notes) certain Collateral and take certain 
other actions with respect to the Collateral for their benefit (the "Instructions"). 

1 L The Noteholders have taken the position that BNY*s failure to turn Collateral 
over to them or follow the Instructions will constitute a breach of BNY^s obligations pursuant to 
the Indenture. The Noteholders have fi:irther notified BNY that they will consider instituting 
legal proceedings against BNY if it does not follow the Instructions concerning the Collateral. 

12, The FDIC has disputed the Noteholders' claims to the Collateral and the 
Noteholders' Instructions. The FDIC has further informed BNY that, in accordance with the 
terms of the Indenture and a decision rendered by the United States District Court for the District 

of Columbia, in an action ehtitled Bank of New York v. FDIC, F. Supp. 2d , No. 03-1221, 

2006 WL 2772860 (D.D.C. Sept 27, 2006) (the "District Court Decision"), BNY must turn 
certain Collateral over to the FDIC and cannot take actions with respect to the Collateral 
pursuant to the Noteholders' Instructions, The FDIC has taken the position that, if BNY turns 
Collateral over to the Noteholders and follows the Instructions with respect to the Collateral, 
BNY might be acting in contempt of the District Court Decision, and the FDIC has indicated that 
it is considering legal action. 

13. The Noteholders have disputed the FDIC's claims to the Collateral and the 
FDIC's efforts to cause BNY not to follow their Instructions concerning the Collateral. 
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14. Interpleader Plaintiff BNY faces competing claims to the Collateral and cannot 
determine, without hazard to itself, how it should proceed with respect to the Collateral it holds. 

15. Interpleader Plaintiff BNY is ready and willing to deliver the Collateral to such 
person or persons as the Court shall direct. 

16. The above-entitled action is not brought by collusion with any of the Interpleader 



Defendants, 



PLEA FOR RELIEF 



WHEREFORE, Interpleader Plaintiff BNY demands judgment: 

1. That Interpleader Defendants and each of them be restrained by injunction from 
commencing or prosecuting any action or proceeding against Interpleader Plaintiff in relation to 
the Collateral. 

2. That Interpleader Defendants be required to interplead together concerning their 
respective claims to the Collateral, 

3. That Interpleader Plaintiffs costs and disbursements, including legal fees and 
expenses, be paid out of the Collateral. 

4. That Interpleader Plaintiff have such other and further relief as the court may 
deem just, proper and equitable, includmg reasonable attorneys' fees. 
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Dated: New York, New York 
November 16, 2006 



ALSTON & BIRD LLP 





Mich 

Birgit 

90 Park)a,venue 

New YorkTHew York 

(212)210-9400 



Attorneys for Interpleader Plaintiff 
The Bank of New York, in its capacity as 
Indenture Trustee of the NextCard Credit 
Card Master Note Trust 
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SUPREME COURT OF THE STATE OF NEW YORK 
COUNTY OF NEW YORK 



THE BANK OF NEW YORK, in its capacity as 
Indenture Trustee of the NextCard Credit Card Master 
Note Trust, 

Interpleader Plaintiff, 

-against- 

FIRST MILLENNIUM, INC., MILLENNIUM 
PARTNERS, L.P., RMK ADVANTAGE FUND, and 
FEDERAL DEPOSIT INSURANCE 
CORPORATION, 

Interpleader Defendants. 



Index No. 650234/2006 



ANSWER OF FIRST MILLENNroM, 
INC. AND MILLENNIUM 
PARTNERS, L.P. TO THE 
INTERPLEADER COMPLAINT 



Interpleader Defendants First Millennium, Inc. and Millennium Partners, L.P. 
(together, "Millennium") by their attorneys, Vedder, Price, Kaufinan & Kammholz, P.C, as and 
for their Answer to the Interpleader Complaint (the "Complaint") of Interpleader Plaintiff The 
Bank of New York, in its capacity as Indentxire Trustee (in such capacity, the "Indenture 
Trustee"), state as follows: 

1 . Paragraph 1 of the Complaint alleges conclusions of law to which no response is 
required. To the extent that a response is deemed to be required, Millennium denies the 
allegations contained in paragraph 1 of the Complaint, except admits that the Indenture Trustee 
serves as the Indenture Trustee under the Master Indenture dated as of December 11, 2000 (as 
amended and supplemented, the "Indenture"), between NextCard Credit Card Master Note Trust, 
as issuer (the "Issuer"), and Indenture Trustee, and admits that the Indenture Trustee, in its 
capacity as indenture trustee, holds certain assets (the "Collateral") of Issuer. 
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2. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 2 of the Complaint, except admits that the 
Indenture Trustee is the Indenture Trustee under the Indenture. 

3. Millennium admits the allegations contained in paragraph 3 of the Complaint, 

4. Millennium admits the allegations contained in paragraph 4 of the Complaint. 

5. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 5 of the Complaint. 

6. Millennium admits the allegations contained in paragraph 6 of the Complaint. 

7. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 7 of the Complaint. 

8. Millennium admits the allegations contained in paragraph 8 of the Complaint. 

9. Millennium admits the allegations contained in paragraph 9 of the Complaint. 

10. Millennium denies the allegations contained in paragraph 10 of the Complaint, 
except admits that Millennium and Interpleader Defendant RMK Advantage Fund (together, the 
"Directing Noteholders") have notified the Indenture Trustee that, as a result of the Issuer's 
default under the terms of the Indenture, the Indenture Trustee is now obligated, pursuant to the 
terms of the Notes and the Indenture, to collect and retain the proceeds of the Receivables and 
other Collateral for the benefit of the holders of notes under the Indenture (collectively, the 
'TSfoteholders"), and to take certain other actions with respect thereto (such notification, the 
"Instructions"). 

1 1 . Millennium denies the allegations contained in paragraph 1 1 of the Complaint, 
except admits that the Directing Noteholders issued the Instructions to the Indenture Trustee, as 
is their right pursuant to the express terms of the Indenture, and admits that the Directing 
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Noteholders notified the Indenture Trustee that its failure to follow the Instructions would 
constitute an actionable breach of the Master Indenture. 

12. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 12 of the Complaint. 

13. Millennium denies the allegations contained in paragraph 13 of the Complaint, 
except admits that Millennium has disputed the FDIC's claims to the Collateral 

14. Paragraph 14 of the Complaint asserts conclusions of law to which no response is 
required. To the extent that a response is deemed to be required, Millennium denies the 
allegations contained in paragraph 14 of the Complaint. 

15. Millennium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 15 of the Complaint. 

16. Millermium denies knowledge or information sufficient to form a belief as to the 
truth of the allegations contained in paragraph 16 of the Complaint, except admits that 
Millennium has not participated collusively in the bringing of this action. 

MILLENNIUM'S CLAIM TO THE COLLATERAL 

By way of affirmative claim to the Collateral, Millennium alleges as follows. 

17. The secured financing obligations that constitute the subject of this action are part 

of a securitization in which a special purpose entity was established to own credit card 
receivables (the "Receivables"), which special purpose entity, in tum borrowed money from 
noteholders ("Noteholders") pursuant to the terms of an Indenture and Notes and that were 
collateralized by such Receivables. 

18. The special purpose entity, NextCard Credit Card Master Note Trust (the 
"Issuer"), was established as a Delaware business trust pursuant to a Trust Agreement, dated as 



3 
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of December 1, 2000 (the 'Trust Agreement"), between NextBank, N.A. (NextBank'O, as 
transferor, and Wilmington Trust Company, as owner trustee (the ''Owner Trustee"). 

19. The Issuer and the Indenture Trustee entered into that certain Master Indenture, 
dated as of December 11, 2000 (the "Master Indenture"), which was supplemented by: the 
Series 99-1 Indenture Supplement dated as of December 11, 2000; the Series 2000-1 Indenture 
Supplement dated as of December 13, 2000 (the "2000-1 Indenture Supplement"); and the Series 
2001-1 Indenture Supplement dated as of May 8, 2001 (the "2001-1 Indenture Supplement"; the 
three Indenture Supplements together are referred to hereinafter as the "Indenture Supplements," 
and the Master Indenture as amended together with the Indenture Supplements are referred to 
hereinafter as the "Indenture"). Copies of the Master Indenture and the 2000-1 Indenture 
Supplement are annexed hereto, respectively, as Exhibits A and B. (For purposes of this 
litigation, the 2000-1 Indenture Supplement and the 2001-1 Indenture Supplement are 
substantially identical.) 

20. Under the terms of the Master Indenture, the Issuer was required to maintain an 
office or agency within the Coxmty of New York, New York. See Exhibit A, at § 3.02. 

21. To evidence its obligations xmder the Indenture, the Issuer delivered certain asset- 
backed notes (the "Notes") that were secured by a portfolio of credit card receivables owned by 
the Issuer. 

22. Under the terms of the Notes and the Indenture, the Indenture Trustee agreed to 
make loans to the Issuer under the terms of the Indenture and the Notes. As of the date hereof, 
the principal amount of the Notes outstanding (excluding accrued interest and other amounts due 
thereon) are as follows: 
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Series 2000-1 Notes: 

Class C Notes: $38,122,500.00 

Class D Notes: $17.500.000.00 

Total Outstanding Principal Amount of Series 2000-1 Notes: $55,622,500.00 

Series 2001-1 Notes: 

Class C Notes: $31,986,500.00 

Class D Notes: $24.500.000.00 

Total Outstanding Principal Amount of Series 2001-1 Notes: $56.486.500.00 

TOTAL NOTES: $112.109.000.00 

ft 

The Notes issued under the 2000-1 Indenture Supplement are referred to as the "Series 2000-1 
Notes." The Notes issued under the 2000-1 Indenture Supplement are referred to as the 
"Series 2001-1 Notes." Representative copies of the outstanding Series 2000-1 Notes and 
Series 2001-1 Notes are annexed hereto as Exhibit C. 

23. Millennium currently holds unpaid principal in the following Notes: 

(a) Series 2000-1 Class C Notes: $16,243,500.00; (b) Series 2000-1 Class D Notes: 

$6,000,000.00; (c) Series 2001-1 Class C Notes: $19,240,000.00; and (d) Series 2001-1 Class D 

Notes: $13,000,000.00. Accordingly, Millennium holds $54,483,500.00 of the outstanding face 

principal amount on the Notes. 

The Obligations of the Issuer under the Notes Became Due and 
Payable on the Redemption Event that Occurred on February 7^ 2002 

24. Pursuant to the express terms of the Notes, the Issuer agreed to repay the "entire 
unpaid principal amount of the Notes ... on the earlier of the Final Maturity Date and the 
Redemption Date, if any" (as such terms are defined in the Indenture) and to pay interest due 
thereon pursuant to the terms thereof See Exhibit C, at p. 3 for each of the Notes. 

25. The Indenture provides that a receivership of NextBank constitutes a "Trust 
Redemption Event" and a "Redemption Event with respect to all Series of Notes shall occur 
without any notice or other action on the part of the Indenture Trustee or the Noteholders 
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immediately upon the occurrence of such event," which date, by definition, would constitute a 
"Redemption Date." See Exhibit A, § 5.01 (Master Indenture). 

26. NextBank entered into receivership on February 7, 2002. 

27. NextBank's entry into receivership constituted a Redemption Event which 
triggered the Notes to become due by their own terms. See Exhibit C, at p. 3 for each of the 



Notes. 



28. To the extent (if any) that Nextbank was a party to, or signatory of, the Indenture, 



in accordance with its rights in the NextBank receivership, the Federal Deposit Insurance 
Corporation (the "FDIC") repudiated NextBank's obligations under such contracts in July 2002, 

29. As a separate, independent entity, the Issuer is not the subject of the FDIC 
NextBank receivership. 

30. As a Redemption Event, NextBank's entry into receivership also caused the 
commencement of the Early Amortization Period (as defined in the Indenture), whereupon the 
Issuer was required to coxtimence making payments of principal on the Notes in accordance with 
Section 4.04(c) of the Indenture Supplements for each of the Series 2000-1 Notes and 
Series 2001-1 Notes. 

The Issuer^s Failure to Repay Principal When Due Constituted an Event of Default 

3 1 . Contrary to its obligations under both the Notes and the Indenture, the Issuer (a) 
failed to repay the Notes in accordance with their terms and (b) failed to make distributions in 
accordance with Section 4.04(c) of the Indenture Supplements following the commencement of 
the February 7, 2002 receivership for the four monthly distributions commencing on February 
15, 2002 for each of the Series 2000-1 Notes and Series 2001-1 Notes. The Issuer's failure to 
honor its contractual repayment obligations caused it to fail to make payments of principal due to 
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the Noteholders of the Series 2000-1 Notes and Series 2001-1 Notes, which failure continues 
through the date hereof. Such failure to pay principal of the Notes when due and payable 
constitutes an Event of Default under Section 5.02 of the Master Lidenture for each of the Series 
2000-1 Notes and Series 2001-1 Notes (the "Principal Payment Event of Default"). 

32. Section 5.03 of the Master Indenture states that if any of several listed Events of 

Default were to occur and be continuing, 

the Indenture Trustee or the Holders of Notes representing not less 
than a majority of the Outstanding Amount of such Series may 
declare all of the Notes of such Series to be immediately due and 
payable, by a notice in writing to the Issuer . . ., and upon any such 
declaration the unpaid principal amount of such Notes, together 
with accrued and unpaid interest thereon through the date of 
acceleration, shall become immediately due and payable. 

See Exhibit A, § 5.03. 

33. Due to the Issuer's failure to repay its obligations when due. Millennium and 
RMK Advantage Income Fund, who together constituted a majority of the outstanding Notes (the 
"Majority Noteholders"), directed that the Indenture Trustee (a) declare an event of default and 
accelerate all obligations on the Notes and (b) exercise remedies against the Collateral and the 
Receivables. In accordance with such instruction, by letter dated November 14, 2006 (the 
"Indenture Trustee's Acceleration Letter"), a copy of which is annexed hereto as Exhibit D, the 
Indenture Trustee notified the Issuer of the occurrence and continuation of the Principal Payment 
Event of Default and "declare[d] all of the Series 2000-1 Notes and Series 2001-1 Notes to be 
due and payable" and demanded that "all the unpaid principal of all Notes now outstanding, 
together with accrued but unpaid interest thereon and other amounts due thereunder, [be] 
immediately due and payable." See Exhibit D. 
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34. In addition, on November 16, 2006 the Majority Noteholders also notified the 
Issuer of the occurrence and continuation of the Principal Payment Event of Default and 
"declare[d] all of the Series 2000-1 Notes and Series 2001-1 Notes to be due and payable." A 
copy of the Majority Noteholders' notice of event of default and acceleration is attached hereto 
as Exhibit E. The Majority Noteholders also "demand[ed] that the Issuer immediately pay in full 
to the Indenture Trustee (a) the $112,109,000.00 of unpaid principal on all Notes, plus (b) all 
accrued and unpaid interest thereon, plus (c) all other amounts due thereon." See Exhibit E. 

35. Despite these demands, the Issuer has failed to repay in full the Notes. 

36. In addition to declaring a notice of event of default and the acceleration, the 

Majority Noteholders instructed the Indenture Trustee to exercise remedies against the 

Receivables and Collateral pursuant to the terms of the Indenture. 

The Noteholders' Right to the Interpleader Assets Is 
Mandated Under the Express Terms of the Master Indenture 

37. Prior to fiHng this interpleader action, the interpleader plaintiff started exercising 
remedies to exercise control over the Receivables and the Collateral as directed by the Majority 
Noteholders. Shortly thereafter, the FDIC, in its capacity as the receiver of NextBank, 
threatened the Indenture Trustee with contempt and damages for starting to exercise such 
remedies. The Indenture Trustee responded by informing Millennium that the Indenture Trustee 
was going to rescind its enforcement actions, whereupon the Directing Noteholders demanded 
that the Indenture Trustee continue exercising such remedies and stated that the Indenture 
Trustee would be held responsible for any resulting damages to the Noteholders. Immediately 
thereafter, on November 16, 2006, the interpleader plaintiff commenced this interpleader action. 
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38. The assets that are the subject of this interpleader action constitute (a) amounts 
held in the so-called "Spread Accounts" (as defined in the Indenture) and (b) the Receivables and 
proceeds of the Receivables. 

A. The Spread Accounts 

39. The Indenture Trustee currently holds approximately $22 million in the Spread 
Accounts. 

40. The amounts currently owed to the C Noteholders substantially exceed the 
amounts in the Spread Accounts for each series of Notes. 

41. Under the Indenture, the Indenture Trustee possesses "all right, title and interest" 
in the funds held in the Spread Accounts and the proceeds thereof See Exhibit B, § 4.11(a) 
(Indenture Supplement). 

42. Following the occurrence of an event of default and acceleration of the Notes, the 

Spread Accounts are required to be liquidated, with the funds distributed in accordance with the 

distribution scheme established under Section 5.02 of the Indenture Supplements for payment to 

the C Holders: 

[A]n amount equal to the balance on deposit [in the Spread Accounts shall 
be deposited] into the Collection Account for distribution to the Class C 
Noteholders, the Class D Noteholders, the Class A Noteholders and the 
Class B Noteholders, in that order of priority, in accordance with Section 
5.02 [of the Indenture Supplements], to fund any shortfalls in amounts 
owed to such Noteholders. 

i'ee Exhibits, §4.1 1(e). 

43. Section 5.02 of the Indenture Supplements, in turn, in relevant part, directs that 
distributions of the Spread Accoxmts be payable for interest and principal due to the Class C 
Noteholders of each Series. 
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44. As the principal and interest amounts owed to Class C Noteholders under each 
series of Notes is substantially in excess of the amounts on deposit in the Spread Accounts for 
each series of Notes, the Class C Noteholders, including Millennium, are entitled to the full 
amounts now held by the hidenture Trustee in the Spread Accounts. 

B. The Receivables 

45. The Indenture Trustee currently holds approximately $72 million worth of 
Receivables and proceeds of Receivables. 

46. Under the express terms of the Master Indenture, "all money and property 
[collected by the Indenture Trustee] pursuant to [] Article V following acceleration of the 
maturities of the Notes . . . shall [be paid] in the following order": (a) first, to the Indenture 
Trustee for fees and expenses, (b) second, to holders of Notes (in order of priority) "for amounts 
due and unpaid [on such] Notes for interest and principal, ratably, and (c) last, to the Issuer for 
distribution pursuant to Article IV of the related Indenture Supplement." See Exhibit A, 
§ 5.05(b). 

47. The Indenture provides the Indenture Trustee with numerous powers to take 

control of the collections of the Receivables and Collateral (and the proceeds thereof) after an 

event of default and acceleration. Master Indenture Section 5.06 expressly grants the Indenture 

Trustee with authority may take action to "maintain possession" and control of the Collateral in 

an amount "sufficient ... for the payment of principal of and interest on the Notes . . . ." 

Further, Section 8.01 provides that: 

[T]he Indenture Trustee may demand payment or delivery of, and shall 
receive and collect, directly and without intervention or assistance of 
any . . . intermediary, all money and other property payable to or 
receivable by the Indenture Trustee pursuant to [the] Indenture. The 
Indenture Trustee shall hold all such money and property received by it in 
trust for the Noteholders and shall apply it as provided in this Indenture. 
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See Exhibit A, § 8.01. These collections include all proceeds of the Receivables, all of which 
are required to be distributed in accordance with Section 5.05(b). 

48. A majority of Noteholders can direct that the Indenture Trustee take such actions 
to take control of the receipt of the proceeds of the Receivables. See Exhibit A, Master 
Indenture, § 8. 01. In turn, Section 5.02(a)(ii) of the Master Indenture specifically authorizes that 
after an event of default and acceleration, the Indenture Trustee may take any "appropriate action 
to protect and enforce the rights and remedies of the Indenture Trustee and the Holders of the 
Notes of the affected Series." Section 5.12 gives the Noteholders the right to direct the Indenture 
Trustee as to how to exercise all rights, remedies and powers under the Indenture. The Majority 
Noteholders repeatedly specifically directed the Indenture Trustee to take all such actions in 
accordance with their rights under Section 5.12 of the Indenture. 

49. In accordance with these rights under the Indenture, after the event of default and 
acceleration issued by both the Indenture Trustee and the Majority Noteholders described above, 
all proceeds of the Receivables are "moneys and property [collected by the Indenture Trustee ] 
pursuant to Article V of [the] Indenture" and are required to be distributed in accordance with the 
scheme provided in Section 5.05(b) of the Master Indenture. 

50. Because the amount of the interpleader assets are insufficient to repay the 
principal amount of the outstanding Notes (even after the distribution of the Spread Accounts), 
all of the proceeds of the Receivables are required to be distributed under the terms of the Master 
Indenture to the Noteholders (after the payment of the Indenture Trustee's fees and expenses) to 
repay the unpaid principal and interest due on the Notes. 
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DEMAND FOR RELIEF 

WHEREFORE, Interpleader Defendants First Millennium, Inc. and Millennium Partners, 

L.P. demand judgment: 

51. In their favor and against all adverse interpleader defendants and requiring 
interpleader plaintiff to distribute all interpleader assets to the Noteholders in accordance with 
the terms of the Indenture; 

52. Awarding said defendants their costs and attorneys' fees incurred in defending 
this action to the full extent allowed by law; and 

53. Awarding said defendants such other and further relief as this Court deems just 
and proper. 



Dated: New York, New York 
November 20^ 2006 



VEDDER, PRICE, KAUFMAN & KAMMHOLZ, P.C 



By 




Michael J. Edeirrian 

Michael G. Dayes 

805 Third Avenue 

New York, New York 10022-2203 

Tel: (212)407-7700 

Fax: (212)407-7799 

Attorneys for Interpleader Defendants 
FIRST MILLENNIUM, INC AND 
MILLENNIUM PARTNERS, LP. 



NEWYORX/#l 70755.3 



12 



